T

UNITED STATES 04032799
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

AMENDMENT NO. 1 W’
to
FORM 1-A M»
REGULATION A OFFERING STATEMENT ) / C[)g ‘7
UNDER THE SECURITIES ACT OF 1933

AUGUSTA ENTERTAINMENT, LLC

(Exact name of issuer as specified in its charter)

Georgia
(State or other jurisdiction of incorporation or organization)

3480 Wrightsboro Road
Augusta, Georgia 30909
(706) 738-8000

(Address, including zip code, and telephone number,
including area code of issuer’s principal executive office)

Frank J. Lawrence, Chief Executive Officer
3480 Wrightsboro Road
Augusta, Georgia 30909
(706) 738-8000

(Name, address, including zip code, and telephone number,
including area code, of agent for service)

Copy to:
Douglas D. Batchelor, Jr.

Hull, Towill, Norman, Barrett & Salley, P.C.
801 Broad Street, 7% Floor
Augusta, Georgla 30901
(706) 722-4481

7941 20-0229550

(Primary Standard Industrial

(LR.S. Employer Identification Number)
Classification Code Number)

This offering statement shall only be qualified upon order of the Commission, unless a subsequent

amendment is filed indicating the intention to become qualified by operation of the terms of Regulation
A.

001of 232



PART I —NOTIFICATION
ITEM 1. Significant Parties

(a) Directors. As a manager-managed limited liability company organized under Georgia law, the issuer
does not have directors, but management authority is vested in its sole manager. The manager has all
authority to direct and supervise the operations of the company, generally with only limited restrictions
for extraordinary transactions which require consent of a majority of the members. Currently, the
issuer, Augusta Entertainment, LLC, is managed by its sole manager, whose name and business

address is as follows:

Frank J. Lawrence
Bobby Jones Ford
3480 Wrightsboro Road
Augusta, Georgia 30909
(706) 738-8000

Upon consummation of the offering, the number of managers will be increased to seven. Mr. Lawrence
will continue as a manager, and the following six individuals are expected to become managers:

William S. Morris 111
Morris Communications Company, LLC
725 Broad Street
Augusta, Georgia 30901
(706) 724-0851

Carl Scheer
ScheerGame Sports Development, LLC
2215 S. Third Street, Suite 203
Jacksonville Beach, Florida 32250
(904) 242-7206

Paul S. Simon
Augusta Riverfront Center - Suite 340
One Tenth Street
Augusta, Georgia 30901
(706) 823-3302

Larry E. Sconyers
2250 Sconyers Way
Augusta, Georgia 30906
(706) 790-5411

James L. Kendrick
512 Reynolds Street

Augusta, Georgia 30901
(706) 722-6940
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Rev. Otis B. Moss, III
Tabernacle Baptist Church
1223 Laney-Walker Boulevard
Augusta, Georgia 30901
(706) 724-1230

Concurrently with the consummation of this offering, the members of Augusta Entertainment, LLC will
adopt the Amended and Restated Operating Agreement attached as Appendix A to the Offering
Circular. These six individuals, along with Mr. Lawrence, are named as the managers of the issuer in
this Amended and Restated Operating Agreement. The terms of two of these managers will expire on
December 31 of each of 2005 and 2006 and the terms of three of the managers will expire on
December 31, 2007. Upon the expiration of the terms of these managers, their replacements will be
elected for staggered three year terms by vote of the members.

In addition to the managers described above, the managers have the authority to amend the Operating
Agreement to expand the number of managers by two and to provide for the appointment of two
additional managers by the Augusta-Richmond County, Georgia, under such terms and conditions as
the managers may approve, for so long as Augusta Entertainment is engaged to provide services for the
design, construction and management of an arena for the City.

(b) Officers. The issuer’s chief executive officer is Mr. Lawrence, the sole manager listed above.

While they do not currently have official titles with the issuer, William S. Morris III and Paul S. Simon
(both listed above in paragraph (a) as proposed managers) currently perform supervisory management
and business planning services for the issuer.

(c) General Partners. The issuer is a limited liability company and has no general partners. The issuer
has two members, as listed in paragraph (d) below.

(d) Record Owners. Currently, the issuer has two members, each of which are record and beneficial
owners of 50% of the membership interests, as listed below:

Frank J. Lawrence
Bobby Jones Ford
3480 Wrightsboro Road
Augusta, Georgia 30909
(706) 738-8000

Shivers Hockey Investment, LLC
c/o William S. Morris III, Chairman
725 Broad Street
Augusta, Georgia 30901
(706) 724-0851

The issuer has committed to issue membership interests equal to 5% of the equity of the issuer (which
may increase to 10% under certain circumstances) to the following:

ScheerGame Sports Development, LLC
2215 S. Third Street, Suite 203

Jacksonville Beach, Florida 32250
(904) 242-7206
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The interests of Mr. Lawrence and Shivers Hockey Investment, LLC will be diluted by the membership
interests issued to ScheerGame and by the issuance of the membership units offered in this Offering
Statement. The 5% (or up to 10%) interest to be issued ScheerGame will not be diluted by the
issuance of the membership units offered in this Offering Statement. If all membership units offered in
this Offering Statement are issued and if ScheerGame qualifies to receive a 10% interest, then the
interests currently held by Mr. Lawrence and Shivers Hockey Investment, LLC will each represent a
5% ownership interest.

(e) Beneficial Owners. The owners listed above in paragraph (d) are both the record and beneficial
owners.

(f) Promoters of the issuer. Mr. Lawrence and Mr. Morris (both listed in paragraph (a) above) are
promoters of the issuer by reason of taking initiative in founding and organizing the business of the
issuer. These individuals are referred to as the “founders™ in this Offering Statement.

(g) Affiliates of the issuer. The issuer has no subsidiaries and does not possess any significant equity
ownership interest in any other entity.

(I) Frank J. Lawrence. Affiliates of the issuer inctude its manager, Frank J. Lawrence (address
listed in paragraph (a) above), and the following entities controlled by Mr. Lawrence:

‘ Entlty | i : o "f‘v‘State/Country ofFoxma‘uon o
R e or Organization
Bobby Jones Ford, Ihc. o - Georgia
Augusta Auto Auction, Inc. Georgia
FILLLC Georgia
Lawrence Sports, Inc. Georgia
Frank Lawrence Enterprises, Inc. Georgia
Garden City Motors, LLC Georgia

The business address for each of the above entities is:

P.O. Box 15398
Augusta, Georgia 30919
(706) 738-8000

(1) Shivers Hockey Investment, LLC (“Shivers Hockey” - address listed in paragraph (d)
above) is one of two unrelated 50% owners of the issuer, but is not related to the sole manager, who is
the other 50% owner. As such, Shivers Hockey generally believes that Mr. Lawrence controls the
issuer and that Shivers Hockey does not control the issuer. However, because of Shivers Hockey’s
ownership interest, the working relationship between Shivers Hockey and its Chairman, Mr. Morris,
and Mr. Morris’ interests as a creditor to the issuer, for purposes of this offering statement, Shivers
Hockey and Mr. Morris are assumed to be in control of the issuer; and Shivers Hockey, Mr. Morris
and their affiliates are assumed to be affiliates of the issuer. The following is a description of Shivers

I-3

004



Hockey and its affiliates.

Shivers Hockey has no subsidiaries. Shivers Hockey is a wholly owned subsidiary of Shivers Lending,
LLC, which is a wholly owned subsidiary of Shivers Trading & Operating Company, a Georgia
corporation (“Shivers Trading™). Shivers Trading is controlled by William S. Morris III and his spouse,
Mary E. Morris, by virtue of their ownership of a majority of the voting stock of Shivers Trading.
Shivers Trading controls and is the ultimate corporate parent of a large group of subsidiary entities,
which have investments and are engaged in a variety of businesses, primarily newspaper publishing,
outdoor advertising, magazines and specialized publications, book publishing and distribution, radio
broadcasting, event management, online services, farming, hotels and other real estate. Shivers Trading
and each of such subsidiary entities are assumed to be affiliates of the issuer for purposes of this offering
statement. The following entities are Shivers Trading’s primary operating subsidiaries (other non-
operating and lower tier subsidiaries that operate as various divisions of one of the following operating
subsidiaries are not listed) :

3 En‘tit;" . E State /Country of Formation
v - ‘ e e or Organ__izaﬁon |
Morris Communiéations Compaﬁy, LLC Georgia
Morris Publishing Group, LLC Georgia
Best Read Guides, LLC Georgia
Morris Book Publishing, LLC Georgia

Southwestern Newspapers Company, L.P. Texas

Athens Newspapers, LLC Georgia
Southeastern Newspapers Company, LLC Georgia
MCC Outdoor, LLC Georgia
MCC Magazines, LLC Georgia
MCC Radio, LLC Georgia

The business address for William S. Morris III, Mary E. Morris, Shivers Trading and each of its
subsidiaries is:
725 Broad Street
Augusta, Georgia 30901
(706) 724-0851

(II) ScheerGame Sports Development, LLC (“ScheerGame” - address listed in paragraph (d)
above) will become a 5% equity owner. In addition, ScheerGame’s ownership interest may be
increased to 10% under certain circumstances. ScheerGame currently has no rights to manage or
control the issuer. ScheerGame and Carl Scheer have provided substantial consulting and business
planning services for the issuer, and have become trusted advisors. Following this offering, Carl
Scheer, one of the principal owners and officers of ScheerGame, will become one of seven managers
of the issuer. Therefore, for purposes of this offering statement, ScheerGame and Carl Scheer are
assumed to be in control of the issuer; and ScheerGame, Mr. Scheer and their affiliates are assumed to
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be affiliates of the issuer. The following is a listing of the affiliates of Carl Scheer (including
ScheerGame and its affiliates):

ScheerSports, LLC, a South Carolina limited liability company
650 N.Academy Street

Greenville, South Carolina 29601

(864) 250-4921

Greenville Professional Hockey, LLC, , a South Carolina limited liability company
650 N.Academy Street

Greenville, South Carolina 29601

(864) 467-4777

ScheerGame Sports Development, LLC, a South Carolina limited liability company
2215 South Third Street

Suite 203

Jacksonville Beach, Florida 32250

(904) 242-7206

Charlotte Checkers Professional Ice Hockey, LLC, a North Carolina limited liability company
2700 E. Indepdendence Blvd.

Charlotte, North Carolina 28205

(704) 342-4423

ScheerGame Real Estate Development, LLC, a Wisconsin limited liability company
2215 S. Third Street, Suite 203

Jacksonville Beach, Florida 32250

(904) 242-7206

College Town, LLC, a Wisconsin limited liability company
2215 S. Third Street, Suite 203

Jacksonville Beach, Florida 32250

(904) 242-7206

(IV) While he does not currently have an official title with the issuer, Paul S. Simon currently
performs supervisory management and business planning services for the issuer. Following this offering,
Paul S. Simon will become one of seven managers of the issuer. Therefore, for purposes of this
offering statement, Mr. Simon is assumed to be in control of the issuer; and Mr. Simon and his affiliates
are assumed to be affiliates of the issuer.  The following is a listing of the affiliates of Mr. Simon:

Southeastern Accomodation 2001-{14}, L.L.C., a South Carolina limited liability company
Augusta Riverfront Center - Suite 340

One Tenth Street

Augusta, Georgia 30901

(706) 823-3302

(V) Following this offering, Larry E. Sconyers will become one of seven managers of the
issuer. Mr. Sconyers has not been an active participant in the business or planning activities of the
issuer. As such, Mr. Sconyers does not believe he controls the issuer. The following is a listing of the
affiliates of Mr. Sconyers, but this does not constitute a statement that Mr. Sconyers’ affiliates are
affiliates of the issuer:
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Sconyers, Inc.

2250 Sconyers Way
Augusta, Georgia 30906
(706) 790-5411

(VI) Following this offering, James L. Kendrick will become one of seven managers of the
issuer. Mr. Kendrick has not been an active participant in the business or planning activities of the
issuer. As such, Mr. Kendrick does not believe he controls the issuer. The following is a listing of the
affiliates of Mr. Kendrick, but this does not constitute a statement that Mr. Kendrick’s affiliates are
affiliates of the issuer:

Augusta Blueprint, Inc., a Georgia corporation
512 Reynolds Street

Augusta, Georgia 30901

(706) 722-6940

Creative Colors, Inc., a Georgia corporation
512 Reynolds Street

Augusta, Georgia 30901

(706) 722-6940

(VII) Following this offering, Rev. Otis B. Moss, III will become one of seven managers of the
issuer. Rev. Moss has not been an active participant in the business or planning activities of the issuer.
As such, Rev. Moss does not believe he controls the issuer.

(h) Counsel to the issuer with respect to the proposed offering:
Hull, Towill, Norman, Barrett & Salley, P.C.
801 Broad Street, 7" Floor
Augusta, Georgia 30901
(706) 722-4481
Attn: Douglas D. Batchelor, Jr.
Mark S. Burgreen

(i)-(m) Underwriter information. There are no underwriters with respect to the proposed offering.
ITEM 2. Application of Rule 262

(a)-(b) None of the persons identified in response to Item 1 are subject to any of the disqualification
provisions set forth in Rule 262.

ITEM 3. Affiliate Sales

No part of the proposed offering involves the resale of securities by affiliates of the issuer.
ITEM 4. Jurisdictions in Which Securities Are to be Offered

(a) The securities will not be offered by underwriters, dealers or salespersons.

(b) The securities will be offered by the issuer (other than by underwriters, dealers or salesmen) only in
the State of Georgia; provided, however, we may offer and sell to an investor outside the State of
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Georgia only if we determine that the offer and sale would be in compliance with all applicable state
securities laws, and may require additional undertakings or representations from the subscriber. The
securities will be offered by delivery of an Offering Circular by the issuer to potential investors who
have indicated an interest. The securities will be exempt from registration under the state securities laws
of the State of Georgia as an offering under Regulation A, pursuant to Section 10-5-9(5) of the Official
Code of Georgia Annotated, and therefore will not be registered in the State of Georgia.

ITEM S. Unregistered Securities Issued or Sold Within One Year

(a) The issuer was formed on August 15, 2003 by its two members, Frank J. Lawrence and Shivers
Hockey. Each of the two members became 50% owners and agreed to contribute 50% of the capital
initially required by the issuer. In addition, the founders (Mr. Lawrence and Mr. Morris) agreed to
guarantee some of the issuer’s indebtedness. To date, the two members have each contributed over
$100,000 in cash to the capital of the issuer and have agreed to continue to make capital contributions
until their total capital contributions are $150,000 each. The capital contributions by the two members
have been and will be in cash, except that a portion of the capital contribution by Mr. Lawrence, valued
by the two members at $35,000, has been made in the form of personal property consisting of
equipment and other items used in the operations of the hockey team. This personal property was
valued based upon the members’ opinion of the fair market value of the property. Further, the agreed
upon value approximates Mr. Lawrence’s cost basis, net of accumulated depreciation, of the personal
property contributed.

In connection with this offering, the percentage interests of the original members will be classified as
membership units on a basis equivalent to the units offered to investors in this offering. The
contributions by the two original members of $150,000 each will be classified as 150 units, at the rate

of $1,000 per unit. The units being offered to investors in this offering will also be priced at $1,000 per
unit. If all membership units offered in this Offering Statement are issued and if ScheerGame qualifies to
receive a 10% interest, then the interests currently held by Mr. Lawrence and Shivers Hockey will each
represent a 5% ownership interest. The membership units of the two original members will be of the
same class and type issued to investors in this offering. The units sold to investors in this offering will be
subject to redemption at their issue price (plus any net earnings, after fees and expenses on an escrow
account) no later than December 31, 2005, if the managers of Augusta Entertainment determine in their
sole discretion that Augusta Entertainment will not be able to enter into a satisfactory memorandum of
understanding with Augusta, Georgia with respect to the design, construction and management of a new
multi-purpose entertainment and sports arena or, if the minimum number of units are not sold.

The issuer has retained the services of ScheerGame for planning and implementation of the issuer’s
business plan and, in the future, intends to engage ScheerGame to oversee the design and construction
of a new multi-purpose entertainment and sports arena and to manage the new arena, in satisfaction of
the issuer’s duties under a proposed contract with Augusta, Georgia. In addition to the cash fees paid
to ScheerGame, the issuer has agreed to issue 5% of the issuer’s membership interests (after taking into
consideration the shares issued in this offering) as further compensation for its services rendered. The
equity interest of ScheerGame will be increased to 10% upon certain conditions, including the passage
of a special purpose local option sales tax referendum providing funds for the proposed new arena
project . These units will be of the same class and type issued to investors in this offering. If fully
earned, and if all units in this offering are sold, the 10% capital interests that may be issued to
ScheerGame will be the equivalent of 300 units valued at $1,000 per unit, for a total value (assuming all
units in this offering are sold) of $300,000.

Except as stated in the two preceding paragraphs, the issuer has not issued or sold any registered or
unregistered securities within one year prior to the filing of this Form 1-A. The issuer has no
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predecessors or affiliated issuers.
For a description of an unrelated issuance of notes by an affiliate for its separate business, see Item 6.

(b) No director, officer, promoter or principal security holder of the issuer has sold any unregistered
securities of the issuer within one year prior to the filing of this Form 1-A. Further, no securities of the
issuer have ever been sold or transferred, except the securities described in paragraph (a) above.

(c) The membership interests issued to the original members upon formation of Augusta Entertainment,
and the membership interests agreed to be issued to ScheerGame as compensation for services, were
exempt from registration under section 4(2) of the Securities Act, as transactions by an issuer not
involving any public offering.

ITEM 6. Other Present or Proposed Offerings

Neither the issuer nor any of its affiliates is currently offering or contemplating the offering of any
securities in addition to those covered by this Form 1-A; except that in an unrelated transaction,
affiliates of Shivers Hockey, one of the two original members, have filed a Registration Statement on
Form S-4 relating to an offer to exchange registered notes for unregistered notes. This exchange
occurred on June 14, 2004.

The unrelated offering by the affiliate of Shivers Hockey is described as follows: Morris Publishing
Group, LLC (“MPG”) is a lower tier subsidiary of Shivers Trading, but is not a subsidiary or a parent
of Shivers Hockey. MPG is primarily in the newspaper business. In the third quarter of 2003, MPG
and its wholly-owned subsidiary, Morris Publishing Finance Co., issued $300 million aggregate
principal amount of their 7% senior subordinated notes due 2013, the proceeds of which were used to
repay existing indebtedness that had been outstanding for years. These notes are guaranteed on a
senior subordinated basis by all of MPG’s subsidiaries. These notes were issued to institutional initial
purchasers, which re-sold the notes to Qualified Institutional Buyers (QIBs) in Rule 144A transactions.
MPG and its subsidiaries have filed a registration statement on Form S-4 (see Registration No. 333-
112246) for the registration of MPG’s Series B 7% senior subordinated notes due 2013 in the
aggregate principal amount of $300 million, as well as the related guarantees by MPG’s subsidiaries.
None of the proceeds of the original issuance of the notes in the third quarter 2003 were or will be used
by or for the benefit of Shivers Hockey (or the issuer) and MPG will receive no proceeds from the
exchange offer with respect to the securities currently being registered on Form S-4. The business and
operations of MPG and its subsidiaries are totally unrelated to the business and operations of the issuer.

In this regard, we note that the issuance of notes by MPG to refinance its indebtedness and the issuance
of the membership interests by the issuer in this offering: (1) are unrelated, not inter-dependent and are
not part of a single plan of financing; (2) do not involve issuance of the same class of securities or the
same issuer; and (3) are not made for the same general purpose.

ITEM 7. Marketing Arrangements

(a) There are no arrangements known to the issuer or to any person named in response to Item 1
above for any of the following purposes:

(1) To limit or restrict the sale of other securities of the same class as those to be offered for
the period of distribution;

(2) To stabilize the market for any of the securities to be offered; or
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(3) For withholding commissions, or otherwise to hold each underwriter or dealer responsible
for the distribution of its participation.

(b) No underwriter is involved in this offering.
ITEM 8. Relationship with Issuer of Experts Named in Offering Statement

No expert named in the offering statement as having prepared or certified any part thereof was
employed for such purpose on a contingent basis or, at the time of such preparation or certification or
at any time thereafter, had a material interest in the issuer or any of its parents or subsidiaries or was
connected with the issuer or any of its subsidiaries as a promoter, underwriter, voting trustee, director,
manager, officer or employee.

ITEM 9. Use of a Solicitation of Interest Document

Publications authorized by Rule 254 were used prior to the filing of the Form 1-A notification. The
dates of publication were as follows:

(a) Letters inviting select groups of prospective purchasers known to management of the issuer to an
informational presentation were mailed on November 10, 2003 and March 5, 2004.

(b) Written documents (copies of Power Point presentation slides used in oral information
presentations) were delivered to a select group of prospective purchasers known to management of the
issuer on November 25, 2004.

(c¢) Newspaper advertisements were published in the Augusta Chronicle on the following dates:
March 7, 2004, March 10, 2004 and March 11, 2004.

Following the date of the original Form 1-A, March 25, 2004, the issuer has not published or

distributed any written documents (including the Preliminary Offering Circular) to prospective investors.
The issuer has made oral presentations to prospective investors, or groups of prospective investors,
describing the project, without soliciting funds or subscriptions. The date of the last communication
with prospective purchasers was May 27, 2004.
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Preliminary Offering Circular, subject to completion, dated June 17, 2004

The information in this prospectus is not complete and may be changed.

Augusta Entertainment, LLC
2,400 Membership Units

This Offering Circular relates to the sale by Augusta Entertainment, LLC of up to 2,400 of its membership
units, at an offering price of $1,000 per unit. The minimum number of units to be sold is 1,500.

The membership units are being offered by the issuer, Augusta Entertainment, LLC, a Georgia limited
liability company. The mailing address and telephone number for the issuer's principal executive office is:

3480 Wrightsboro Road
Augusta, Georgia 30909
(708) 738-8000
Attention: Frank J. Lawrence

tation of an offer to buy nor shall

gistration or qualification under the laws of any such state.

is Preliminary Offering Circular is
Prelimmary Offering Ci

Each membership unit represents a percentage interest in the single class of equity of Augusta
Entertainment, which owns the Augusta Lynx minor league hockey team, and proposes to enter into
contractual arrangements with Augusta, Georgia for the design, construction and management of a new
multi-purpose entertainment and sports arena. The 2,400 units offered by this Offering Circular will have
rights equal to the 800 units authorized for issuance to three other members.

Funds from the sale of units will be held by SouthTrust Bank, as escrow agent, until both (1) the minimum
number of units are sold (1,500 units), and (2) our managers notify the escrow agent that we have entered
into a satisfactory memorandum of understanding with Augusta, Georgia with respect to the design,
construction and management of a new arena. The funds in escrow will be returned to the investors if both
such conditions have not been met by December 31, 2005, or earlier if our managers notify the escrow
agent that in their opinion we will be unable to meet the minimum sale requirement or to enter into such a
memorandum of understanding.

These securities involve a high degree of risk and should be purchased only by investors who can
afford the loss of their entire investment. See “Risk factors” beginning on page 10 for a
discussion of certain risks that you should consider in connection with an investment in the
membership units.

The units have not been registered under the Securities Act of 1933 or the securities laws of the State of
Georgia or any other place. The units will not be listed on any securities exchange and will not be readily
tradable on any securities exchange or other established market. Accordingly, you may be required to
bear the financial risks of investing in the units for an indefinite period of time.

THE UNITED STATES SECURITIES AND EXCHANGE COMMISSION DOES NOT PASS UPON THE
MERITS OF OR GIVE ITS APPROVAL TO ANY SECURITIES OFFERED OR THE TERMS OF THE
OFFERING, NOR DOES IT PASS UPON THE ACCURACY OR COMPLETENESS OF ANY OFFERING
CIRCULAR OR OTHER SELLING LITERATURE. THESE SECURITIES ARE OFFERED PURSUANT TO AN
EXEMPTION FROM REGISTRATION WITH THE COMMISSION; HOWEVER, THE COMMISSION HAS
NOT MADE AN INDEPENDENT DETERMINATION THAT THE SECURITIES OFFERED HEREUNDER ARE
EXEMPT FROM REGISTRATION.

filed with the Sccurities and Exchange Commission. Information contained in

Underwritin
Price to public discount ° prfscsii?f to
and commissions
Per Unit 31,000 30 $1,000
Total Minimum 31,500,000 %0 $1,500,000
Total Maximum $2,400,000 0 $2,400,000

* The issuer will use the proceeds to pay (or to repay indebtedness incurred to pay) the expenses of this
offering, estimated to be $100,000.

The approximate date of commencement of the proposed sale of membership units pursuant to this Offering
Circular is [ ], 2004. This offering will terminate no later than December 31, 2005.

The date of this Offering Circular is June [__], 2004

there be any sales of these securities in any state in which such offer, solicitation or sale would be unlaw ful prior to re;

An offering statement pursuant to Regulation A relating to these securitics has been

subject to com

delivered and the
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This Offering Circular shall not constitute an offer to sell or the solicitation of an offer to buy
nor shall there be any such sales of these securities in any state in which such offer,
solicitation or sale would be unlawful prior to registration or qualification under the laws of
any such state.

In making your investment decision, you should rely only on the information contained in
this Offering Circular. We have not authorized anyone to provide you with any other
information. If you receive any other information, you should not rely on it.

You should not assume that the information contained in this Offering Circular is accurate
as of any date other than the date on the front cover of this Offering Circular.
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In this Offering Circular, “Augusta Entertainment,” “we,” “us” and “our” refer to Augusta
Entertainment, LLC. We were formed in August 2003 by our two original members, Frank
Lawrence and Shivers Hockey Investment, LLC, referred to as “Shivers Hockey”. Shivers
Hockey is controlled by William S. Morris Ill. Mr. Morris and Mr. Lawrence are referred to
as our “founders”. We propose to enter into agreements with Augusta, Georgia, which is a
consolidated city-county governmental unit. We may refer to Augusta, Georgia as
“Augusta” or “the City”.
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Summary

This summary highlights the information contained elsewhere in this Offering Circular.
Because this is only a summary, it does not contain all of the information that may be
important to you. For a more complete understanding of this offering, we encourage you
to read this entire Offering Circular and the documents to which this Offering Circular
refers. You should read the following summary together with the more detailed
information and financial statements and the notes to those statements included
elsewhere in this Offering Circular. Unless otherwise indicated, financial information
included in this Offering Circular is presented on an historical basis.

Overview

Augusta Entertainment was formed in August, 2003 by its two members to purchase the
Augusta Lynx minor league hockey team based in Augusta, Georgia and to propose to
develop, construct and operate a new multi-purpose entertainment and sports arena for the
City. We have submitted a proposal to the Board of Commissioners of Augusta, Georgia
for us to design, construct and manage a new arena for the City, for which we would earn
fees. No agreements or understandings have been reached with the City and we can give
no assurances that we will reach satisfactory agreements in the future or that the City will
have funds available for the project.

The former owners of the Augusta Lynx were losing money from the operation of the
hockey team in the existing Augusta Civic Center and were believed to be considering
moving the team from Augusta, Georgia. The two founders of Augusta Entertainment are
residents of Augusta and have an interest in community events and the quality of life for
residents of Augusta. Augusta Entertainment was founded by Frank Lawrence and an
entity controlled by William S. Morris Il (Shivers Hockey Investment, LLC).

History

Augusta Entertainment was formed in August, 2003 and purchased the Augusta Lynx
hockey team for $1,045,000 (plus assumed liabilities) in September 2003, with an
effective date of August 14, 2003, using borrowed funds. The $1,045,000 purchase price
reflects a $100,000 reduction in the initially negotiated purchase price, with Augusta
Entertainment agreeing that if the home arena for the Lynx hockey team moves to the
proposed new arena prior to October 15, 2007, Augusta Entertainment will pay seller a
pro rata portion of the $100,000 reduction equal to the percentage of the period from
October 1, 2003 to April 30, 2008 that has not elapsed.

Augusta Entertainment purchased the Augusta Lynx and commenced operations with little
or no equity capital and has relied on borrowed funds and letters of credit guaranteed by
Messrs. Lawrence and Morris. Specifically, Messrs. Lawrence and Morris guaranteed
Augusta Entertainment’'s $1,150,000 loan used to purchase the team, guaranteed Augusta
Entertainment’s $150,000 irrevocable standby letter of credit to the East Coast Hockey
League, guaranteed Augusta Entertainment’s $46,000 irrevocable standby letter of credit
for workers compensation and guaranteed Augusta Entertainment’'s $250,000 line of
credit for working capital for hockey operations. In January 2004, we obtained an
additional $500,000 line of credit for working capital (for total working capital lines of credit
of $750,000), again guaranteed by Messrs. Lawrence and Morris.
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Each of the two original members have advanced as capital contributions over $100,000
in expenses related to the organization of Augusta Entertainment, studies and proposals
relating to the proposed new arena, and expenses of this offering. Mr. Lawrence has also
contributed personal property we valued at $35,000 used in the hockey team operations.
The two original members have agreed to continue to fund expenses or make capital
contributions until each has contributed $150,000, and each will receive 150 membership
units in Augusta Entertainment (at the same price per unit as offered to investors in this
Offering Circular).

We believe that we will sustain significant losses from hockey operations as long as our
team continues to play its home games in the existing Civic Center. If we reach a
satisfactory arrangement with the City with respect to a new arena, we believe we can
become profitable through development and management fees, concession income and
hockey operations.

Our founders have (or had in the past) interests in other events, such as equestrian events
and arena football, held in the existing Civic Center, which was built in the 1970's. One of
the maijor shifts in arena development over the last 20 years has been the inclusion of
premium seating in the design of arenas, in order to significantly increase revenues. After
visiting and studying the operations of newer arena facilities in comparable cities, the
founders concluded that other comparable cities have significantly more and higher quality
entertainment, family shows, and concerts, and their local sports franchises are able to
achieve greater economic and operational success. With this in mind, the founders
retained the services of ScheerGame Sports Development, LLC to provide feasibility and
pre-development consulting services with respect to a proposed new arena in Augusta,
Georgia. In view of our purchase of the Augusta Lynx (and our ability to keep the team in
Augusta), and based upon economic analyses and estimates of projected arena costs and
operating revenues prepared by ScheerGame, we have submitted to the City a proposal
we believe could be financially feasible for Augusta-Richmond County to build a new,
larger arena with modern amenities, premium seating and suites. Our proposal to the City
emphasizes both the potential economic benefit to the City from arena operations and the
potential to enhance the quality of life in the community with opportunities to bring world-
class entertainment, family shows, concerts and sports to Augusta.

We propose to charge fees to the City to develop and manage the proposed arena, and
we would also expect to benefit from a more favorable operating environment with
opportunities for greater revenue streams for our hockey team if the proposed arena is
built by the City. v

The proposed arena

Augusta Entertainment retained the services of ScheerGame, whose principals have
experience in developing and managing arenas in other communities, including
development of arenas in Jacksonville, Florida, Greenvilie, South Carolina and
Manchester, New Hampshire, and management of the arena in Greenville. We have
presented proposed plans for a new arena to the City.

The proposed arena would have a general seating capacity of approximately 10,000 for
hockey, arena football, basketball and equestrian events and up to 12,000 for concerts and
family shows. It would feature both fixed and retractable/moveable seating sections, as
well as a moveable curtaining system allowing configurations for a variety of events,
including hockey games, arena football games, horse shows, rodeos, ice shows, tractor
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pulls, center, end-stage and half-house concerts and family entertainment shows. The
proposed arena would also include a minimum of 20 luxury suites, other forms of premium
seating (such as club, loge, special circle seats), a family section at all events, concession
areas, other forms of food service ranging from portable stands to a full service
club/restaurant, video and auxiliary scoreboards, message boards, high quality sound
1§ystem and other amenities and features of a modern, first class sports and entertainment
acility.

The City of Augusta would own the site and the structures constituting the proposed arena.
Augusta Entertainment proposes to enter into various agreements with Augusta for the
design, construction and operation of the proposed arena. In addition, a trustee, to be
designated by Augusta (the “Trustee”), would act under one or more trust indentures and
serve as the fiscal agent for the construction and financing of the proposed arena,
including any purchase of land required for the project. We propose locating the new
arena on approximately 85 acres of real estate currently privately owned, at the
intersection of Deans Bridge Road and Gordon Highway, and commonly known as
“Regency Mall”.

We propose that the cost of the project be paid with funds provided by Augusta from:

® Proceeds of general obligation bonds in the amount of $60 million funded by
collections of the Special Purpose Local Option Sales Tax V (“SPLOST") to be
submitted to a referendum to be held in the autumn of 2004. If the SPLOST
referendum fails, any agreement with the City would terminate and the project would
not commence;

® Proceeds of revenue bonds in the principal amount of $24 million to be repaid
from Augusta’s existing hotel and motel tax and alcohol and beverage taxes; and

® Proceeds of $10 million in principal amount of revenue bonds to be repaid out of
revenues generated by the operation of the arena.

Offering proceeds held in escrow

Pursuant to an Escrow Agreement with SouthTrust Bank, to be executed substantially in
the form of Appendix B, we will not accept any Subscription Agreements for the purchase
of membership units until we have received aggregate subscriptions for at least 1,500
units. Funds from the sale of units will be held by SouthTrust Bank, as escrow agent, until
both (1) funds from the sale of the minimum number of units are actually received, and (2)
our managers notify the escrow agent that we have entered into a satisfactory
memorandum of understanding with Augusta, Georgia with respect to the design,
construction and management of a new arena. The determination of whether a
memorandum of understanding with the City is “satisfactory” shall be determined by our
managers in their sole discretion. For further details see the section titled "Description of
the membership units - Escrow agreement and redemption”. The funds in escrow will be
returned to the investors if both such conditions have not been met by December 31, 2005,
or earlier if our managers notify the escrow agent that in their opinion we will be unable to
meet the minimum sale requirement or to enter into such a memorandum of understanding
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The offering

The following summary contains basic information about the membership units and is

not intended to be complete. It does not contain all the information that is important to
you. For a more complete understanding of the membership units, please refer to the
section of this Offering Circular entitled "Description of membership units.”

lssuer . .......... ... .. ... Augusta Entertainment, LLC.

Securities offered . ... ... .. .. 2,400 membership units.

No funds will be accepted until we have accepted
Subscription Agreements for at least 1,500 units,

and any funds received will be returned to investors

if funds from the sale of the minimum number of units
are not actually received by December 31, 2005.

Only whole units will be issued - no fractional
interests are allowed.

Issueprice ................ $1,000 per unit.

Classification of units .. ...... Each membership unit represents a percentage
interest in the equity of the issuer. Each unit is part
of the single class of equity securities of Augusta
Entertainment, with rights equal to those of the
existing members in all respects.

Other outstanding units .. . . .. At the time of the offering, up to 442 additional units
will be outstanding - 150 units owned by each of
Frank Lawrence and Shivers Hockey. ScheerGame
will own 5% of the total outstanding units (up to 142
units if all membership units offered in this Offering
Circular are sold). In addition, ScheerGame will be
entitled to an additional 5% (up to an additional 158
units if all membership units offered in this Offering
Circular are sold), for a total of 10% of the
membership units, upon successful passage of the
SPLOST referendum.

Thus, if all units are issued, the membership units
offered in this Offering Circular will represent 84% of
the outstanding units upon completion of this
offering, and will represent 80% of the equity
interests if ScheerGame receives the additional 158
units.

The founders, the proposed managers or other
affiliates of Augusta Entertainment will be permitted
to purchase units in this offering, without limitation,
for investment purposes, but not for resale purposes.
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Escrow of offering proceeds

All offering proceeds will be held by SouthTrust
Bank as escrow agent pending the receipt of
proceeds for the sale of the minimum number of
units offered (1,500 units). If the minimum proceeds
have not been received by December 31, 2005, or
earlier if our managers determine in their discretion
that the minimum will not be attained, then the
escrow agent will return the offering proceeds to the
subscribers and the membership units will not be
issued.

Following the receipt of the minimum offering
proceeds, we will issue the membership units to the
subscribers who have fully paid for their units, but the
offering proceeds will continue to be held in escrow
by the escrow agent until our managers notify the
escrow agent that we have entered into a
satisfactory memorandum of understanding with
Augusta, Georgia with respect to the design,
construction and management of a new arena. The
determination of whether a memorandum of
understanding with the City is “satisfactory” shall be
determined by our managers in their sole discretion.
For further details see the section titled "Description
of the membership units - Escrow agreement and
redemption”. In the event of a failure to reach a
satisfactory Memorandum of Understanding by
December 31, 2005, or earlier if our managers
notify the escrow agent that in their opinion we will
be unable to enter into such a memorandum of
understanding, then Augusta Entertainment shall
redeem such membership units by directing the
Escrow Agent to pay $1,000 per membership unit to
the then current holder of record of each such unit.

In the event funds are returned under the escrow
agreement, the subscribers or holders of record will
also receive any net earnings on the escrow
account, after deducting the fees and expenses
associated with the escrow agreement,

After we reach agreement on a satisfactory
memorandum of understanding, you will not be
entitled to a redemption or other return of your funds,
even if the arena project fails for any other reason,
such as failure of the voters of Augusta to approve
the SPLOST referendum. The form of Escrow
Agreement is included as Appendix B to this
Offering Circular.
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Votingrights . ............ The business and affairs of Augusta Entertainment are
conducted by managers elected by the members.
Upon consummation of this offering, we will have seven
(7) managers already in office, serving staggered
terms expiring on December 31 of either 2005, 2006
or 2007. When a manager's term expires, members
have the right to elect a manager to fill that position for
a three year term - approximately one-third of the
managers will be elected each year beginning in
December 2005. The number of managers may be set
by the managers, but shall not be less than six (6) nor
more than eleven (11).

In addition to the managers described above, the
managers have the authority to amend the Operating
Agreement to expand the number of managers by two
and to provide for the appointment of two additional
managers by Augusta-Richmond County, Georgia,
under such terms and conditions as the managers may
approve, for so long as Augusta Entertainment is
engaged to provide services for the design,
construction and management of an arena for the City.
The members would not have the right to vote for or
against these two managers.

The members also have the right to approve
extraordinary company matters, such as liquidation,
sale of substantially all of our assets, or amendment of
our Articles of Organization or Operating Agreement,
by vote of the holders of a majority of the outstanding
membership units.

No managementrights .... The members have no rights to participate in the
management of Augusta Entertainment.

Distributionrights ... ...... The holder of each membership unit is entitled to its
pro rata share of all distributions when and if declared
by the managers.

Capital call obligations ... .. Members will not be subject to capital calls or any other
obligations to make capital contributions to Augusta
Entertainment.

Preemptive rights ... ...... If, after this offering, additional membership units are
sold for cash to raise more capital, the members will
have preemptive rights to purchase their pro rata share
of such additional units.

Withdrawal rights ... ...... Members have no right to withdraw from Augusta
Entertainment and receive payment for their
membership units.
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Liabilities ...............

Eligible owners ...........

Transfer restrictions .......

Income tax considerations ..

Members have no obligation to satisfy the liabilities of
Augusta Entertainment.

To be eligible to purchase or own a membership unit,
you must agree that you will not own an interest in
another professional hockey team in a league other
than the ECHL that plays its home games within 50
miles of Augusta, Georgia.

The units may not be sold or transferred unless the
proposed transferee agrees to be bound by our
Operating Agreement and specifically that the
transferee does not and will not own an interest in
another professional hockey team in a league other
than the ECHL that plays its home games within 50
miles of Augusta, Georgia.

Moreover, the units have not been registered under the
Securities Act of 1933 or the securities laws of the
State of Georgia or any other place. The units will not
be listed on any securities exchange and will not be
readily tradable on any securities exchange or other
established market. You may transfer membership
units only in transactions exempt from registration
under applicable securities laws. For more details,

see "Transfer restrictions and procedures.”

Accordingly, you may not be able to sell your units and
you may be required to bear the financial risks of
investing in the units for an indefinite period of time.

Augusta Entertainment will elect to be taxed as a
corporation for federal income tax purposes, effective
upon this offering. Accordingly, members will be taxed
in the same manner as shareholders of Subchapter C
corporations, and subject to tax on distributions
received and amounts realized upon transfer. After
this offering, members will not be entitled to deduct any
of our losses.
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Use of proceeds .........

Underwriters ............

Subscription Agreement

Risk factors. See "Risk factors" on page 10 of this Offering Circular for a discussion of
certain factors that you should carefully consider before investing in the membership units.

Proceeds of this offering will initially be held by
SouthTrust Bank as escrow agent until we receive the
minimum offering proceeds of $1.5 million, and further
until we reach agreement on a memorandum of
understanding with the City for the design, construction
and management of the proposed arena. After these
funds are released from escrow, the proceeds will be
used to pay (or to repay indebtedness incurred for
payment of) expenses of this offering; to repay about
$750,000 of indebtedness on our lines of credit used
to fund operations; and to provide a working capital
fund (of about $400,000) to pay operating expenses
for hockey operations and arena development costs
and premium seat and advertising marketing
campaign expenses. Any remaining proceeds will be
used to repay company indebtedness for the
acquisition of the Augusta Lynx hockey team.

If our managers determine that we will not be able to
reach agreement on a memorandum of understanding
with the City, then the proceeds of this offering will be
used to redeem the membership units sold in this
offering at their issue price of $1,000 per unit, plus any
net earnings of the escrow fund after payment of fees
and expenses related to the escrow arrangement.

No underwriters are participating in this offering.
Accordingly, we will not pay underwriting or sales
commissions or any other type of finder’s fee or similar
payment, with respect to the sale of membership units.

If you would like to purchase one or more membership
units, you should complete a Subscription Agreement
in the form attached to this Offering Circular as
Appendix D, and return it to Augusta Entertainment.
You will be notified if and when we accept your
Subscription Agreement in whole or in part.
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Summary historical financial data

The summary historical financial data of Augusta Entertainment, LLC set forth below
should be read in conjunction with our financial statements, including the notes thereto, and
"Management's discussion and analysis of financial condition and results of operations”
included elsewhere in this Offering Circular.

WE DO NOT HAVE AUDITED FINANCIAL STATEMENTS. The balance sheet data as of
March 31, 2004 and December 31, 2003 is derived from our unaudited financial
statements included elsewhere in this Offering Circular. The operating data for the three
month period ended March 31, 2004 is derived from our unaudited financial statements
also included elsewhere in this Offering Circular. The pro forma operating data for the year
ended December 31, 2003 is derived from our pro forma statement of operations
prepared as if our acquisition of the Augusta Lynx had been consummated on January 1,
2003, and is based largely upon unaudited financial and other data supplied by the
previous owner of the Augusta Lynx hockey team. The operating data for the year ended
December 31, 2002 is derived from the unaudited financial statements of the previous
owner. We acquired the Augusta Lynx in September 2003, effective August 14, 2003.
The pro forma results may not be comparable to the data for subsequent periods and
should not be considered indicative of results for any other periods. See "Risk factors."

The following is a summarized balance sheet as of March 31, 2004 and December 31,
2003, a summarized statement of operations for the three month period ended March 31,
2004 (the “First Quarter 2004"), a summarized pro forma statement of operations for the
year ended December 31, 2003 and a summarized statement of operations of the prior
owner of the Augusta Lynx for the year ended December 31, 2002.

March 31, December 31

2004 2003
Currentassets .........c.coveiiinnnennnn.. $ 209,949 $173,974
Non-currentassets ..., 1,461,227 1,463,217

$1,671,176 $1,637,191
Currentliabilittes .......... ... ... ... . ... $2,369,972 $2,076,171
Non-current liabilites . ............. ... ... ... 0 0
Members equity (deficit) . ............. ... ... (698,796) (438,980)

$1.671,176 $1.637,191

First Quarter Year Ended Year Ended
2004 2003 2002

Revenues : (pro forma) (prior owner)
TickedSales ....... ... .. ... . ... $332,480 $506,995 $889,470
Sponsorships .. ...l 346,257 390,022 510,384
Other ... 6,297 19,945 29,734
685,034 916,962 1,429,588
Operatingexpenses . ............. 939,067 2,018,328 1,814,052
Loss fromoperations ................. .. ... (254,033) (1,101,366) (384,464)
Otherexpenses ............ .o, 12,420 50,108 4,450
Netloss ......ovne i $(266,453) $(1,151,474) $ (388.914)
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Risk factors

Investing in Augusta Entertainment involves a high degree of risk. In deciding whether
to purchase membership units in Augusta Entertainment, you should carefully consider
the risks described below, as well as other information and data included in this Offering
Circular.

Risks related to our business

Currently the Lynx hockey team is our only business, and is expected to incur
significant operating losses.

Currently, our only business is the Augusta Lynx, a minor hockey league team playing in the
East Coast Hockey League (ECHL). The team has been operating at a loss for several
years and we expect continued losses as long as the team continues to play its home
games in the Augusta-Richmond County Civic Center. We expect our losses to be
significant - likely up to an aggregate of $1.5 million to $2 million in our first three hockey
seasons. Should our proposal for the construction of a new arena not be approved and
proceed as projected, we anticipate the hockey team will continue to be our sole asset and
we will continue to operate at a loss. Even if we can reach a satisfactory agreement with
the City for building a new arena, there are many and significant obstacles and
contingencies that could prevent or delay successful completion of a new arena.

Our substantial indebtedness could limit our ability to conduct or expand our
business or could force us out of business.

We have, and after this offering will continue to have, a substantial amount of short term
indebtedness guaranteed by Messrs. Lawrence and Morris. If only the minimum number of
units are sold, we will not have sufficient offering proceeds to repay most of the $1,150,000
loan used to purchase the team. Our substantial indebtedness may have important
consequences to you, including:

® limiting cash flow available to fund our working capital, capital expenditures, or
other general business requirements;

® increasing our vulnerability to rising interest rates;

@ limiting our ability to obtain additional financing to fund future working capital,
capital expenditures, potential opportunities or other general corporate
requirements;

® limiting our flexibility in planning for, or reacting to, changes in our business and
industry; and

® placing us at a competitive disadvantage compared to our competitors with less
indebtedness.
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Our substantial short term indebtedness may require us to seek additional capital
on unfavorable terms, or may make us dependent upon the willingness of our
founders to continue guarantees of our indebtedness.

As of March 31, 2004, we owed $1,685,000 to SouthTrust Bank, all of which is guaranteed
by Mssrs. Lawrence and Morris, and all of which is due September 1, 2004. If we sell all
2,400 membership units offered and the proceeds are released from escrow, we will

repay substantially all of this indebtedness and seek to cause our lenders to release
Messrs. Lawrence and Morris from their guarantees of our indebtedness. However, if we
do not sell all of the units offered or if the proceeds are not released from escrow by
September 1, 2004, or if our lenders refuse to release the guarantors, we may continue to
be dependent on the credit-worthiness and banking relationships of Messrs. Lawrence
and Morris, and their willingness to continue these guarantee arrangements. If the
founders do not continue to guarantee our indebtedness after September 1, 2004, we may
be unable to obtain alternate financing on favorable terms or at all.

We may be required to sell our assets or our business may fail if we are unable to
obtain any needed additional capital to conduct our business.

We expect substantial operating losses from hockey operations for at least the next two
hockey seasons and may not be able to arrange for adequate fee income related to the
arena development to fund these losses. Thus, we may need to seek additional capital to
make these payments or undertake alternative financing plans, such as refinancing or
restructuring our debt or selling assets. We cannot assure you that such additional capital
or alternative financing will be available on favorable terms, if at all. Our inability to
generate sufficient cash flow from operations or obtain additional capital or alternative
financing on acceptable terms could cause or business to fail.

Strained relations with the Coliseum Authority that manages the existing Civic
Center may hinder our ability to maintain an acceptable lease for hockey
operations.

At times, we and the former owner of the Lynx have had strained relations with the
Coliseum Authority that manages the Augusta-Richmond County Civic Center, including
disputes with respect to lease rates, rights to advertising revenues and additional charges
imposed by the Authority. We can not provide assurances that we will be able to maintain
an acceptable lease to continue to operate at the Augusta-Richmond County Civic Center.

Our limited experience in operating a hockey team may result in poor
management decisions that a more experienced operator would not make, and
may make us dependent upon the services of others.

We were formed in August 2003, and did not have any business operations before our
acquisition of the Augusta Lynx minor league professional hockey team effective as of
August 14, 2003. Our founders had no experience in operating a hockey team prior to our
acquisition of the Augusta Lynx. We may be dependent upon the continued services of our
general manager and the principals of ScheerGame for their expertise in operations of
hockey teams.
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Our hockey operations could fail if we are unable to maintain the standards and
meet the obligations in our League Affiliation Agreement with the East Coast
Hockey League, or if the league fails.

The ECHL is a minor league professional hockey league consisting of 31 teams. Our
operations must comply with the ECHL governing documents, or else we may be subject
to substantial liabilities and/or expulsion from the league. Should we lose our franchise, if
the league suffers difficulties or fails, or if the number of games or teams is reduced, we
would likely suffer an adverse impact on our business.

If we cannot increase revenues from attendance, our hockey operations will
continue to lose money and may fail.

To be successful, the Lynx hockey team must increase revenues from attendance.
Attendance revenues are dependent upon the local economy, the popularity of hockey and
our team, our team'’s performance, the overall success of the venue where our games are
played and other factors. The current Civic Center was not designed to accommodate
premium seating, which could substantially increase revenues. If the proposed arena is
completed, we anticipate generating revenue from the sale of more than 20 premium
suites and 500 club seats at the hockey games. We expect continued operating losses
from hockey operations so long as the team continues to play its home games in the
existing Civic Center. Further, declines in attendance generally result in lower revenues
from concession and merchandise sales.

Deterioration in the condition of the current Civic Center could hurt attendance.

The current Civic Center has suffered deterioration and is not as conducive to attracting
attendance as the newer arenas of many of our competitors. Recently, safety problems
with some of the better seats made them temporarily unusable. Further deterioration could
prevent or impede our use of some or all of the seats or facilities in the Civic Center,
thereby further hurting revenues.

If we cannot increase revenues from sponsorship or advertising, our hockey
operations will continue to lose money and may fail.

A significant source of our income is the sale of advertising rights in programs and for
signage at our home games. A reduction in demand for advertising could result from a
general decline in economic conditions, nationally or in Augusta, a decline in attendance,
or competition from other forms of advertising.

A significant increase in players’ salaries or a players’ strike or other work
stoppage would adversely impact our ability to become profitable, and may
threaten the viability of our team or the ECHL.

The Lynx hockey players are union members of the Professional Hockey Players
Association (PHPA). These players just completed the first year of a three-year collective
bargaining agreement with the ECHL that specifically addresses a $10,000 per week
salary cap, insurance premiums that are the responsibility of the teams, playoff bonuses,
and other day-to-day expenses to be borne by the teams. A significant increase in
players’ salaries or a players’ strike or other work stoppage, before or after the expiration
of the current collective bargaining agreement, would have an adverse effect upon our
operations. We participate in a workers compensation program with the ECHL whereby
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we self-insure the costs associated with injuries of Augusta Lynx players. We and other
ECHL members are also contingently liable for significant injuries of players of other teams
in the ECHL that participate in the program. We will be adversely effected if our claims are
higher than projected.

Our insurance may not be adequate to cover the risks of operating a hockey team.

We maintain insurance in the types and amounts we believe are reasonable for our
business and our employees. We use our discretion in determining amounts, coverage
limits and deductibility provisions of insurance, with a view to obtaining appropriate
insurance on our hockey team at a reasonable cost and on suitable terms. Nevertheless, in
some circumstances our insurance coverage may not be sufficient to cover liabilities, and
the insurance proceeds we receive may not be adequate to restore our economic position
with respect to the hockey team. Furthermore, certain losses may be uninsurable or not
economically insurable.

Should we lose our affiliation with a National Hockey League team, we may be at a
competitive disadvantage, which could hurt our ability to obtain players and
maintain attendance levels.

In an attempt to obtain high quality hockey players, we seek to maintain an affiliation
agreement with a National Hockey League team. Currently, we have an affiliation
agreement with the NHL'’s Florida Panthers, who provide players and pay much of their
salaries until the player is called up to a higher league. If we are unable to maintain an
affiliation agreement with an NHL team, we may be at a competitive disadvantage to other
ECHL teams, which could result in poorer team performance and lower attendance.

Minor league hockey teams are generally illiquid, and we may not be able to sell
the team quickly if we have an immediate need for cash.

Minor league hockey teams are, in general, relatively difficult to sell. League approval is
required for all transfers. Our asset illiquidity will tend to limit our ability to promptly repay
(rather than refinance) indebtedness or to respond to changes in economic or other
conditions. This illiquidity may exacerbate our losses if a creditor forces us to sell the
team.

We may enter into conflicting interest transactions with our managers that may
not be consummated on an arms’-length bases, and therefore may not be viewed
as favorable.

The interests of the managers (or their affiliates) may differ from or conflict with the
interests of our business. Messrs. Lawrence and Morris, or their affiliates, have engaged,
and may in the future engage, in transactions with us or involving use of the arena, some of
which may be viewed as significant. Further, we expect to engage Mr. Scheer’s affiliate,
ScheerGame, to provide extensive management and operational services with respect to
the planning, design, construction and management of the new arena. These transactions
may not necessarily be consummated by arms’-length bargaining and therefore may not
be as favorable to us as those that could be negotiated with non-affiliated third parties.
Please see the section entitled “Interest of management and others in certain transactions”
f(%; la discussion of currently known potential conflicting interest transactions involving
affiliates.
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The City of Augusta may obtain the right to appoint two of our managers, and
those managers may not have interests aligned with our members.

In our discussions with the City for a memorandum of understanding relating to our
proposal to design, construct and manage a new arena, we have offered to the City the
right to appoint two managers. Our Operating Agreement will permit our managers to
increase the size of our board of managers by two and to provide for a mechanism for the
City to appoint two managers, under such terms and conditions as our managers may
approve, without further consent of our members, for so long as Augusta Entertainment is
engaged to provide services for the design, construction and management of an arena for
the City. Any managers appointed by the City may not have the same motivation and
incentives for profits as our members, and may support actions that our members believe
are not in their best interests.

Neither our financial statements nor the prior owners’ financial statements have
been audited and you will not be able to recover damages from an auditor for
errors in the financial data

The financial statements for the operation of the Augusta Lynx by the prior owner, from
which our pro forma financial statements are derived, were not audited and we do not have
adequate records to verify their accuracy. With no audit of our, or the prior owner's
financial data, the financial statements have not been subjected to the testing and
procedures designed to provide assurances of their accuracy, especially with respect to
the periods prior to the acquisition of the team in September 2003, retroactively effective

to August 14, 2003. While we believe that the financial statements included in this Offering
Circular have been accurately prepared in accordance with generally accepted accounting
principles, we can provide no assurances that an audit would not reveal accounting
deficiencies or errors.

Risks related to our business plan for a proposed new arena
The proposed arena may not be built and may even be doubtful.

We can give no assurances that Augusta will be willing or able to construct a new arena or
that the City will agree to acceptable arrangements for us to design, construct and manage
a new arena. Many contingencies must be resolved and agreements with third parties
must be negotiated and entered into for our business plan to be successful.

We may not be able to negotiate a satisfactory Memorandum of Understanding
(MOU) or other definitive agreements with Augusta for us to design, construct and
operate the proposed arena.

We submitted a proposed MOU to Augusta, but have not yet entered into substantive
discussions or negotiations. We have no assurances or understandings that Augusta is
willing to enter into any form of agreement with us to develop a new arena. For economic
or political reasons, Augusta may be unwilling to reach an agreement acceptable to us. If
we reach agreement on a satisfactory MOU with the City, the amount you pay for the
membership units will be released from escrow (assuming we have received the minimum
offering proceeds of $1,500,000), and you will not be entitled to a return of your investment.
However, even if we reach agreement on an MOU, we may not be able to agree upon the

14

027



final details of definitive agreements related to the design, construction and operation of
the proposed arena.

Augusta’s Board of Commissioners may not propose to use adequate SPLOST
funds for the proposed new arena or the voters may not approve the SPLOST
funding, and in either event our arena proposal would almost certainly fail.

Proceeds from the SPLOST (special purpose local option sales tax) are anticipated to be
the primary funding source to acquire, develop, construct and, prior to opening, to initially
operate the proposed arena. The Augusta SPLOST is a one-cent sales tax program that,
subject to public approval, is used to fund specific projects. Other projects will be included
in the proposed SPLOST presented to the voters. To receive SPLOST funds, Augusta
must propose to use a specific amount of SPLOST funds for the acquisition, design,
construction and operation of the proposed arena, a public vote must be held and the
public must approve the entire SPLOST proposal. There is the risk that our project may
not be included in a SPLOST ballot approved by Augusta or that the SPLOST ballot will
not be approved in a timely manner. In addition, even if the City approves a SPLOST
ballot including the arena project, there is a risk that the SPLOST referendum may not be
approved by the voters. Even if the SPLOST is approved including the project, there is no
guarantee that acceptable bond financing will be available to meet our projections.

We may not be able to arrange acceptable bond or loan financing for the project,
in which event we will be unable to commence construction of the proposed
arena.

Projected proceeds from the sale of SPLOST, excise tax and project revenue bonds are
expected to generate substantially all of the proposed arena’s project budget. Without
such financing, we do not expect that the City would have funds available for the project (at
least not for several years). If such financing is not obtained, it is unlikely that the new
arena will be built as proposed.

If we cannot work out satisfactory arrangements for the existing Civic Center to be
retired from service and for the retirement of the bonds used to finance it; we
would probably not be able to obtain suitable bond or loan financing for the
proposed new arena.

In order to obtain financing for the proposed new arena that is dependent upon repayments
to be made from the revenues of the proposed arena, we expect that lenders or
bondholders would require the existing Civic Center to be retired from service, so that it
would not compete with the new arena. In order to obtain financing for the proposed arena
that is dependent upon repayments from the City’s excise tax revenues, the City must
arrange to retire the existing bonds used to finance the Civic Center, to which those excise
tax revenues are currently committed.

Site location and acquisition difficulties may increase the cost of the project
beyond the available resources, result in costly delays, or may cause the arena
project to fail.

We plan to build the proposed arena in south Augusta on the site to be acquired by

Augusta commonly known as the Regency Mall site. Currently, Augusta does not own this
property. Augusta may be unable to acquire the proposed site at an acceptable price or
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without significant delay. Further, the property must be free from title and environmental
defects and must otherwise be suitable for development.

If the proposed Regency Mall site is not available, an alternative location may be selected.
The costs associated with the acquisition, development, construction and operation of the
proposed arena at an alternative site may be more expensive than budgeted for the
Regency Mall site and the location may not be as favorable. If an alternative site is used,
we most likely would be unable to meet our development and construction schedule and
thisfmiyl/ delay our ability to generate revenues to meet our debt obligations or become
profitable.

Site development difficulties or construction cost overruns may increase the cost
of the project beyond the available resources, result in costly delays, or may
cause the arena project to fail.

Even if Augusta purchases the proposed arena site, unanticipated development costs may
exceed our proposed development contingency budget of $10 million. There can be no
guarantee that this contingency budget is sufficient to cover all unexpected development
costs, such as site demolition difficulties in preparing the site, condition difficulties,
weather delays, construction and design issues, contractor issues and other matters.

Construction delays may delay our ability to generate revenues to meet our debt
obligations or become profitable.

We anticipate construction to commence in 2005 with the proposed arena opening by
September 2006. We may be unable to meet these dates if each of the projected
acquisition, funding, development and construction components are not timely met.

We may not be able to reach satisfactory agreement with a contractor for
construction of the proposed arena with the available funds, and we may be
financially responsible for unanticipated changes in our construction contract

We expect to enter into a guaranteed maximum price contract for the construction of the
proposed arena with Turner Construction, an unrelated third party that has substantial
experience with arena construction. The term “guaranteed maximum price contract” means
that unless the scope or conditions of the project are altered, the construction contractor
will guarantee that the project construction costs will not exceed the guaranteed maximum
price. This negotiated price may not be as favorable as planned, there may be exceptions
or disagreements with respect to the scope of work or specifications covered by the
contract, or additional changes may be requested after the contract has been agreed
upon. Further, the contractor may be unable to perform or deliver the building when
promised, and any contractual damages may not be adequate or available to us. We
could be liable, directly or indirectly, for unanticipated costs, depending upon the final
terms of a contract with the City.

Our success is dependent upon successful negotiation of, and performance
under, proposed agreements with the City.

Qur business plans are dependent upon fees from the City for the design, construction and
operation of the proposed arena. However, negotiations with the City may not yield

agreements that are as profitable as we project, or may yield no agreements at all. Should
we reach agreements with the City, but fail to perform to the City's satisfaction or otherwise
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breach the terms of our agreement, we may be replaced and we would have no further
prospects for income (other than our hockey operations). We have not yet negotiated the
terms of a memorandum of understanding or any definitive agreements with the City, and

thus do not know the level of difficulty of complying with the terms of any such agreements.

We have no experience in the construction of an arena and our success is
dependent upon the services and expertise of others.

The founders have no experience in constructing arenas and we are dependent upon the
expertise of third parties, including ScheerGame Sports Development, LLC, for planning,
development and supervision of the construction process. We plan to contract with
experienced third parties to design and construct the proposed arena and our success will
largely depend upon the successful negotiation of contracts with these entities and their
performance under these agreements.

Risks associated with operating the proposed new arena

We may not receive revenues sufficient to cover our expenses if the operations of
the proposed new arena are not profitable.

Our proposal to the City would make our compensation for the operation of the proposed
arena dependent upon the arena’s profits - we would share in the net income after various
adjustments of the arena. Many factors, including factors beyond our control, could
adversely effect the proposed arena’s profitability.

Our founders have no experience in the operation of arenas and our success is
dependent upon the services and expertise of third parties.

Our founders have no experience in developing or operating arenas or concessions and
we are dependent upon the expertise and services of third parties, including ScheerGame
Sports Development, LLC. We plan to contract with experienced third parties to operate
and manage the proposed arena (perhaps including concessions) and our success will
largely depend upon the successful negotiation of contracts with these entities and their
performance under these agreements.

The arena’s profitability could be adversely effected by poor performance or
discontinuation of the equestrian events regularly held in the existing Civic
Center.

Currently, we project horse events (the Augusta Cutting Horse Futurity and the National
Barrel Horse Association World Championships) will comprise 17 of the arena s annual
rental days. The success of horse events is dependent upon the local economy, the
popularity of cutting horse and barrel racing events, the overall success of the arena and

other factors. Further, the success of the horse events may be dependent upon the interest

and influence demonstrated by Mr. Morris. If Mr. Morris were to no longer be involved in
these events for any reason, it is possible that they may not continue to be successful or
economically viable.
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The proposed site for the arena may prove to be unpopular, leading to poor
attendance.

The proposed site for the arena is in south Augusta at the former site of Regency Mall.
Regency Mall closed several years ago largely because of poor financial results. Since
that time the site has remained largely vacant. Most other comparable arenas are located
in downtown metropolitan areas. Our proposed site is not within Augusta’s downtown area
and currently is in an area that may be considered blighted. We expect the development
generated by the proposed arena to revitalize the area, but there can be no guarantee that
the proposed site will be successful or that patrons will be willing to attend events at this
site.

Lack of seating capacity in the arena may limit our ability to attract performers and
conventions . '

While we believe the proposed arena will be competitive with arenas of mid-sized markets
in the southeast, many modern arenas have more seating capacity than our projected
10,000 seats for hockey games and 12,000 seats for other performances. The lack of
seating capacity may limit our ability to attract performers and conventions and may
reduce our ticket revenues.

Our share of concession sales, if any, has not been negotiated, and actual
operations may not generate profits.

As manager of the proposed arena, we propose to operate and receive a substantial
portion of the revenues generated from concession sales. Alternatively, we could sell or
license the concession rights to a third party in exchange for lump sum payments and/or
royalties from concession sales. At the proposed arena, many of the users, including our
hockey team, are also expected to receive a percentage of revenues generated from
concession sales during their respective events. Should the revenues generated from
concession sales or our share be less than projected, we may not be able to generate
profits from this activity.

Risks involved in the operation of the concession business include liabilities related to
food and beverage handling, liability from alcohol sales, health risks, as well as operating
risks such as menu popularity and pricing concerns.

We may not be able to generate funds by selling naming rights for the proposed
arena.

We plan to market and sell the right to name the arena. Not all comparable mid-market
arenas have been successful in their attempts to sell the right to name their venues. The
failure to sell the right to name the proposed arena at all or at a price lower than projected
or for a shorter period than projected would likely have an adverse effect upon our
projected cash flow.

Loss of jobs in the area, may adversely affect our sales, thereby reducing our
revenues

We anticipate generating revenues through ticket sales to local and regional patrons. Fort
Gordon and the Savannah River Site are large employers in the area. Currently, the Base
Realignment and Closure Commission (BRAC) is looking at the nation’s military
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installations to determine those that it will recommend for closure or realignment. We
currently have no information on the status of Fort Gordon relative to this study. Fort
Gordon is Augusta’s largest employer with approximately 17,000 employees, and its
closure could have an adverse effect on our revenues. The list of recommended base
closings and realignment is anticipated to be made public by BRAC in 2005.

The Savannah River Site (SRS), a federal nuclear-weapons facility, also is a large area
employer. SRS has significantly reduced its employment base in recent years, and

recently announced further plans to lay off roughly 300 employees. These and other layoffs
as well as cutbacks could have an adverse effect upon our operations.

The proposed arena may become subject to liabilities under environmental laws

Our operating costs may be affected by the obligation to pay for the cost of complying with
existing environmental laws, ordinances and regulations, including the cleanup of
contamination, as well as the cost of complying with future legislation. In connection with
the City's acquisition of the proposed arena property, we will obtain a Phase | assessment,
and if recommended additional assessments, in order to evaluate potential environmental
liabilities at the proposed site. Although these assessments may identify certain matters
that may require the City to delay or terminate the project or to incur costs to remedy,
based on the provided information, we or the City may determine that none of these
matters appears likely to have an adverse effect on our business, assets, results of
operations or liquidity. However, because these assessments cannot give full and
complete knowledge of environmental liability and compliance matters, we cannot assure
you that the costs of complying with environmental laws and of defending against claims of
liability arising under environmental laws will not have an adverse effect on our financial
condition and results of operations.

Risks related to transferability of our membership units

There is no established market for the sale of our membership units

If you desire to sell your membership units, you may not be able to find a buyer. The
membership units will not be listed for sale on any securities exchange or any other
established market.

Transfers of membership units must comply with any applicable federal or state
securities laws, or qualify for an exemption from registration

The units are not registered under any federal or state securities laws. In absence of
registration, you may sell or transfer your units only in transactions that are exempt from

registration. Prior to a transfer, we may require you to deliver a legal opinion that a
proposed transfer qualifies for an exemption.
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The membership units may not be transferred to any person that owns an interest
in another professional hockey team in a league other than the ECHL that plays its
home games within 50 miles of Augusta

To be admitted as a member, you must agree (and any proposed transferee must also
agree) not to acquire an interest in such a hockey team. This restriction is designed to
comply with ECHL league rules.
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Disclosure regarding forward-looking statements

This Offering Circular contains forward-looking statements and discussions of proposed
transactions. These are statements that relate to future periods and include statements
regarding our anticipated performance and proposed transactions that have not been
agreed to by any of the other required parties. You may find discussions containing such
forward-looking statements in the sections titled “Management’s discussion and analysis
of financial condition and results of operations” and “Business,” and within this Offering
Circular generally. All discussions related to the proposed new arena are forward looking
statements.

Generally, the words anticipates, believes, expects, intends, estimates, projects, plans,
proposes and similar expressions identify forward-looking statements. These
forward-looking statements involve known and unknown risks, uncertainties and other
important factors that could cause our actual results, performance or achievements or
industry results, to differ materially from any future results, performance or achievements
expressed or implied by these forward-looking statements. These risks, uncertainties and
other important factors are disclosed under "Risk factors" and elsewhere in this Offering
Circular, including, without limitation, in conjunction with the forward-looking statements
included in this Offering Circular.

Although we believe that these statements are based upon reasonable assumptions, we
can give no assurance that these statements will be realized. Given these uncertainties,
prospective investors are cautioned not to place undue reliance on these forward-looking
statements. These forward-looking statements are made as of the date of this Offering
Circular. We assume no obligation to update or revise them or provide reasons why actual
results may differ. Important factors that could cause our actual results to differ materially
from our expectations include, without limitation:

® inability to reach suitable agreements with local governmental units for the construction
and management of a new arena;

@ the failure of Augusta to include the proposed arena as a project to be funded from the
special purpose local option sales tax (SPLOST) proceeds;

® the voters’ rejection of the SPLOST referendum to approve sales tax to be used to
help finance the arena project;

® the cost of the proposed arena project may be higher than projected; sources of funds,
such as excise tax revenues, may not be available to fund the arena project or suitable
bond financing may not be available or may be available only at interest rates substantially
higher than our projections;

® environmental, demolition and construction risks and uncertainties could delay or
prevent successful completion of the arena project;

® general economic or business conditions, either nationally or locally in the Augusta,
Georgia area, may deteriorate and have an adverse impact on ticket sales, concessions,
advertising revenues or on our business strategy;

® we may not be able to retain management and other employees or contractors; and
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® other risks and uncertainties, including those listed under the caption "Risk factors."-

Additional disclosures

We have prepared this Offering Circular and we are solely responsible for its contents.
You are responsible for making your own examination of us and your own assessment of
the merits and risks of investing in the membership units. You may contact us if you need
any additional information. Summaries of documents contained in this Offering Circular
may not be complete. We will make copies of actual documents available to you upon
request.

We are not providing you with any legal, business, tax or other advice in this Offering
Circular. You should consult with your own advisors as needed to assist you in making
your investment decision.

We may reject any offer to purchase the membership units in whole or in part, sell less than
the entire principal amount of the membership units offered or allocate to any purchaser
less than all of the units for which that purchaser has subscribed.

THE MEMBERSHIP UNITS ARE SUBJECT TO RESTRICTIONS ON RESALE AND
TRANSFER AS DESCRIBED UNDER “TRANSFER RESTRICTIONS AND

PROCEDURES.” YOU MAY BE REQUIRED TO BEAR THE FINANCIAL RISKS OF
INVESTING IN THE MEMBERSHIP UNITS FOR AN INDEFINITE PERIOD OF TIME.
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Dilution

Dilution is the amount by which the offering price of $1,000 per unit paid by the purchasers
of the membership units in this offering will exceed the net tangible book value per
membership unit after the offering. The net tangible book value per unit is equal to the
amount of our total tangible assets (total assets less intangible assets) less total liabilities,
divided by the number of our membership units outstanding as of March 31, 2004
(assuming the percentage interests of our two original members were classified as 300
membership units as of such date). After giving effect to the sale of membership units in
this offering at an offering price of $1,000 per unit and after deducting estimated offering
expenses, but before giving effect to the issuance of 5% of our units to ScheerGame in
satisfaction of our commitment, our pro forma net tangible book value as of March 31,
2004 would have been $294,431, or $109 per membership unit, if all units are sold. This
represents an immediate increase in net tangible book value (or a decrease in net tangible
book deficit) of $6,794 per unit to existing members and an immediate dilution in net
tangible book value of $891 per unit to new investors, assuming all units offered hereby are
sold.

The following table illustrates this per share dilution, as well as the effect of issuing 5% of
our units to ScheerGame in satisfaction of our commitment to them which is reflected on
our March 31, 2004 balance sheet as a debt of $150,000:

If 1,500 If 2,400
units (the units (the
minimum) maximum)

are sold: are sold:
Offering price perunit . ... ... .. e $1,000 $1,000
Net tangible book deficit per unit before this offering . ................ (6,685) (6,685)
increase per unit attributable to thisoffering . ........ .. ... ... ... ... 6,349 6,794
Pro forma net tangible book (deficit) value per unit after this offering . ... .. (336) 108
Dilution per unittonewinvestors . ......... ... . . i, 1,336 891
Increase (Decrease) to net tangible book (deficit) value upon conversion of
debt to ScheerGame to equity upon this offering .................. ... 150,000 150,000
Units issued to ScheerGame for conversionofdebt ................... 95 142
Pro forma net tangible book (deficit) value per unit upon conversion of debt
to ScheerGame to equity after this offering . ......... ... ... ... . .... (240) 156
Dilution per unit to new investors upon conversion of debt to ScheerGame to
BQUIY . e 1,240 844
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Use of proceeds

The gross proceeds of this offering will be immediately delivered to SouthTrust Bank as
escrow agent of an Escrow Agreement (which is not yet executed) substantially in the form
attached as Appendix B. This Escrow Agreement will be executed and effective before
we accept any funds or Subscription Agreements in this offering. The gross proceeds will
be used to redeem the units issued in this offering at their issue price of $1,000 per unit in
the event we do not enter into a satisfactory memorandum of understanding with Augusta,
Georgia with respect to the design, construction and management of a new arena by
December 31, 2005, or earlier if the managers determine in their sole discretion that we
will not be able to enter into such a memorandum of understanding. Upon execution of
such a memorandum of understanding, the trustee will deliver the gross proceeds to our
general account, which will be used as follows.

The proceeds from this offering will be used first to pay offering expenses estimated to be
approximately $100,000, or to reduce or repay indebtedness incurred to pay such offering
expenses. The net proceeds after such offering expenses are expected to be
approximately $2.3 million if all membership units are sold. These net proceeds will be
used:

® To repay all outstanding indebtedness with SouthTrust Bank on our two lines of credit
totaling $750,000, which have been used to fund working capital needs. These two lines
of credit are guaranteed by our founders and evidenced by notes dated (i) September
16, 2003 with a revolving credit limit of $250,000 with interest at 3.56% and (ii) February
3, 2004 with a revolving credit limit of $500,000 with interest at 3.37%. Interest only
payments are required quarterly. These notes mature on September 1, 2004, If
practicable, we intend to terminate these lines of credit or terminate the guarantees of
these loans by Frank Lawrence and William S. Morris IlI.

@ To provide a working capital fund (of about $400,000). We expect our primary needs
for working capital will be to fund anticipated operating losses and to pay arena
development costs and premium seat and advertising marketing campaign expenses (if
we reach agreement to develop the arena project with Augusta). Because it could be
many months (as late as December 31, 2005) before the offering proceeds are released
from escrow, we may have incurred additional debt to fund working capital, in which
case the offering proceeds could be used to repay this additional debt.

® To repay our indebtedness to SouthTrust Bank incurred on September 16, 2003 in
connection with the acquisition of the Augusta Lynx hockey team in the amount of
$1,150,000. The purchase price was $1,045,000 and the remainder of this loan was
used to pay closing costs and to fund various organizational, business plan and
operating expenses. Interest is payable on the note at 3.56% per annum. Interest only
payments are required quarterly. This loan matures on September 1, 2004. This loan
repayment will terminate the guarantees of this loan by Frank Lawrence and William S.
Morris 1.

If less than all of the membership units are sold, the net proceeds will be a minimum of
$1,400,000 if 1,500 membership units are sold, net of offering expenses of $100,000. The
net proceeds would be used first to repay or reduce the indebtedness on our lines of credit
for operations, but the lines of credit may not be terminated. The proceeds would then be
applied to provide the working capital fund. Any remaining proceeds would then be used
to reduce outstanding indebtedness under the %1 ,160,000 acquisition loan.
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Capitalization

The following table sets forth the capitalization of Augusta Entertainment as of March 31,
2004 and the capitalization as of such date as adjusted to reflect the issuance of 5% of our
membership units to ScheerGame in payment for services rendered and to reflect
consummation of all of the transactions described under “Use of proceeds”. The table
assumes the minimum number of units are sold (1,500 units) under this Offering Circular.
This table should be read in conjunction with our financial statements and the notes thereto
included in this Offering Circular. See “Use of proceeds.”

If 1,500 membership units are sold:

Actual at % Pro Forma
March 31, 2004 Pro Forma Capitalization
Cash ................... $ 57,621 $ 672,621
Team acquisition loan ... ... 1,150,000 900,000 51.4%
Linesofcredit ............ 535,000 - -
Otherdebt ............... 150,000 - -
Totaldebt ................ 1,835,000 900,000 51.4%
Members’ equity (deficit) .. .. (698,796) 851,204 48.6%
Total capitalization ......... $1,136,204 $ 1,751,204 100.0%
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Selected historical financial data

The selected historical financial data of Augusta Entertainment, LLC set forth below should
be read in conjunction with our financial statements, including the notes thereto, and
"Management's discussion and analysis of financial condition and results of operations”
included elsewhere in this Offering Circular.

WE DO NOT HAVE AUDITED FINANCIAL STATEMENTS. The balance sheet data as of
March 31, 2004 and December 31, 2003 is derived from our unaudited financial
statements included elsewhere in this Offering Circular. The operating data for the 3
month period ended March 31, 2004 (the “First Quarter 2004") is derived from our
unaudited financial statements included elsewhere in this Offering Circular. The pro forma
operating data for the year ended December 31, 2003 is derived from our pro forma
statement of operations prepared as if our acquisition of the Augusta Lynx had been
consummated on January 1, 2003, and is based largely upon unaudited financial data
supplied by the previous owner of the Augusta Lynx hockey team. The operating data for
the year ended December 31, 2002 is derived from the unaudited financial statements of
the previous owner. We acquired the Augusta Lynx in September 2003, effective August
14, 2003. The pro forma results may not be comparable to the data for subsequent
periodfs and should not be considered indicative of results for any other periods. See
“Risk factors.”

Following are summarized balance sheets as at March 31, 2004 and December 31, 2003,
a summarized statement of operations for the three month period ended March 31, 2004
(the “First Quarter 2004"), a summarized pro forma statement of operations for the year
ended December 31, 2003 and a summarized statement of operations of the prior owner
of the Augusta Lynx for the year ended December 31, 2002.

March 31 December 31
2004 2003
Currentassets ... ... e $ 209,949 $173,974
Non-currentassets ..., 1461,227 1,463,217
$1.671,176 $1,637,191
Current liabilities . ........ . i $2,3698,972 $2,076,171
Non-current liabilities . .......... ... ..o i it 0 0
Members equity (deficit) . ........... ... .. ... ... (698,796) (438,880)

$1,671,176 $1.637,191

First Quarter Year Year

2004 Ended Ended

2003 2002

Revenues: (pro forma) (prior owner)

TICKEL SaIBS it $332,480 $ 506,995 $ 889,470
SpoNSorships ..o it 346,257 390,022 510,384
Other .o 6,297 19,845 29,734
685,034 916,862 1,429,588
Operating EXpenses ... ...vvviiirienriennenann 939,067 2,018,328 1,814,052
Lossfromoperations .......... ..o, (254,033) (1,101,366) (384,464)
Otherexpenses ........... ..o, 12,420 50,108 4,450
NEetIoSS ..o $(266,453) $(1,151,474) $ (388,914)
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Management’s discussion and analysis of financial condition
and results of operations

RESULTS OF OPERATIONS

Augusta Entertainment purchased a business whose future was uncertain. After the end of
the 2002-2003 hockey season, there was a great deal of public discussion, including
comments by the previous owner of the business, about whether or not the business would
operate for and during the 2003-2004 season. Staff was reduced, marketing of season
tickets, individual game tickets, sponsorships and advertising was greatly diminished. The
combination of a lack of certainty of performance and a smaller staff were major
contributors to the decline of both ticket revenues and sponsorship income when the
adjusted pro forma 2003 results are compared to 2002’s results. The lack of certainty also
contributed to the inability of the team to attract and sign desired players in a timely
manner thereby contributing to the team’s overall on-ice performance. The team failed to
make the post-season playoffs in the 2003-2004 season.

We purchased the business approximately two weeks before the 2003-2004 season
began. The new General Manager began his employment on the day before the season
opener. At the time of the General Manager's employment, there was one sales person,
one person to handle all accounting, bookkeeping and financial responsibilities, there was
one game day operations person and there were only two computers for the whole
company. Management has subsequently hired three new ticket sales persons devoted to
group, season and partial season ticket plans and sales.

As a result of this extraordinarily late start, combined with the uncertainty within the
community that the hockey team would even operate and the decline in local and regional
economic conditions, we believe that calendar year 2003 results compared to 2002 and
hockey season 2003-2004 results compared to 2002-2003 are not representative of future
results. However, we do not believe that the hockey team will regain profitability unless
and until it plays all of its home games in the proposed new arena.

Pro forma year ended December 31, 2003 compared to the year ended December
31, 2002

Augusta Entertainment reported net losses from operations for the unaudited pro forma
adjusted calendar year 2003 of $1,101,366, an increase of $716,902 of net operating
losses from those reported by the previous owner of the hockey team for the 2002
calendar year of $384,464. We reported a pro forma net loss of $1,151,474 in 2003
compared to the $388,914 loss reported by the former owner of the hockey team for 2002.
Declines in operating revenues partially offset by declines in certain operating expenses
and the existence of non-recurring startup expenses accounted for the $765,560 increase
in reported pro forma net losses.

We reported operating revenues for the unaudited pro forma adjusted calendar year 2003
of $916,692. This represents a decline of $512,626 from unaudited 2002 operating
revenues of $1,429,588 reported by the previous owner of the hockey team. 74.6% of this
decline was attributable to a 43% decline in revenues from ticket sales. While all of the
reasons cited above were contributors to this decline, we cannot account for or explain the
entire decline since we do not have all of the financial and accounting records of the former
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owner. Hockey team season ticket sales are at the level of approximately $400,000 for the
2003-2004 season. The previous owners did not provide certain information with respect
to last and current season ticket sales to Augusta Entertainment. The decline of $120,362
in sponsorship sales represented 23.48% of the total revenue decline.

Operating expenses for the unaudited pro forma adjusted 2003 calendar year increased
$204,276 from $1,814,052, as reported by the previous owner, to $2,018,328. Operating
expenses for the unaudited pro forma adjusted 2003 calendar year included start-up
expenses of $353,404 associated with developing a business plan, performing market
analysis, and obtaining professional services for planning, predevelopment and contract
negotiation. Had these start-up expenses not been incurred, the operating expense of
Augusta Entertainment for 2003 would have shown a decrease of $149,128 from
operating expenses reported for 2002. For 2003, total hockey team operating expenses
(excluding start-up expenses) were below the reported league average of all ECHL teams.
Reductions in personnel costs accounted for the majority of the reduction in overall
expenses. Player costs declined 13.4%. Non-player personnel costs, due to the cutbacks
in the number of staff, as discussed above, declined $80,869 or 16.9%. Marketing and
broadcasting expenses increased for the year by $69,240. We implemented this increase
in reaction to the lack of marketing that had occurred from the end of the 2002-2003
season to the time of purchase. Current management made the decision to increase
broadcasting and advertising expenses in order to reestablish the credibility of the team in
the market and to begin a long-term redevelopment of the ticket buyer and
advertiser/sponsor revenue bases.

Reported in our unaudited pro forma statement of operations is interest expense of
$50,108 in 2003, which represents an increase of $45,658 over 2002. The increase is
attributable to debt incurred to acquire the Augusta Lynx and to provide working capital to
fund the operations of the team.

For the three month period ended March 31, 2004

Financial statements as of and for the three month period ended March 31, 2003 were not
provided by the former owners of the Augusta Lynx. Because such financial statements
were not provided, a comparative analysis of the operating results for the three month
period ended March 31, 2004 to the three month period ended March 31, 2003 is not
available.

Revenues were $685,034 for the three month period ended March 31, 2004. Game
attendance during the same period was 58,617 covering 20 games, for an average
attendance of 2,931 per game. Game attendance during October through December of
2003 totaled 39,558 covering 15 games, for an average attendance of 2,637 per game.
The reasons for the significant increase in per game attendance include: the purchase of
new computers and the hiring of additional office staff to work the phones and promote
ticket sales. Also, a new coach was hired that put a hard working team on the ice.

The net loss from operations for the three month period ended March 31, 2004 was
$254,033, which included costs of $169,817 associated with start-up activities of
promoting the business and efforts to raise capital through this offering. The net operating
loss exclusive of these start-up costs would have been $84,216 for the three month period
ended March 31, 2004.

As of March 31, 2004, we had pre-sold season ticket sales of $188,909 for the 2004-2005

28

041



gockey season. We had no pre-sold sponsorships as of the period ended March 31,
004.

LIQUIDITY AND CAPITAL RESOURCES

We purchased a business that was incurring significant operating losses. If our hockey
team continues playing its home games at the Augusta-Richmond County Civic Center, we
expect to continue to operate at a loss. Since our inception, we have lacked liquid or
capital resources needed for acquisition expenses or to fund operating losses. Upon
formation, we received little or no equity contributions and have maintained our ability to
pay expenses only through the capital contributions of the original members and the
proceeds of debt guaranteed by Frank Lawrence (one of our original members) and
William ? Morris Ill (the Chairman of Shivers Hockey Investment, LLC, our other original
member).

Until such time as the offering proceeds are released from escrow and we arrange for the
refinancing of our remaining indebtedness (or become sufficiently profitable to repay our
remaining indebtedness), we will need to continue to rely on the financial resources of Mr.
Lawrence and Mr. Morris for our future liquidity (neither of whom are under any obligation
to continue to guarantee our indebtedness or to make capital contributions beyond the
$150,000 that each will have contributed prior to this offering). After the offering proceeds
are released from escrow and used as described in “Use of proceeds”, we would still
expect to have at least $200,000 to $1.1 million of indebtedness remaining on our team
acquisition loan from SouthTrust Bank (depending upon whether we sell the minimum or
maximum number of units offered). We intend to seek to refinance any remaining
indebtedness without the guarantees of Mr. Lawrence or Mr. Morris. However, especially if
we do not sell substantially all of the units offered in this Offering Circular, we would likely
still be dependent on loan guarantees by Mr. Lawrence and Mr. Morris.

We used cash in operating activities of $310,078 during the period from August 14, 2003
(inception) to December 31, 2003. During the same period, we used cash in investing
activities of $1,139,169 to purchase the hockey team and various property and equipment.
During the three month period ended March 31, 2004, we used cash in operating activities
of $381,528, and we used cash in investing activities of $6,646. These cash outflows from
inception to March 31, 2004 were funded, for the most part, with the proceeds of debt
totaling $1,685,000.

As of March 31, 2004, our debt consisted of:

® a note payable to SouthTrust Bank dated September 16, 2003 with a revolving credit
limit of up to $250,000 and a principal amount outstanding of $250,000. Interest on the
outstanding principal of this note is payable at 3.56% per annum. Interest only payments
are required quarterly. This note matures on September 1, 2004.

® a note payable to SouthTrust Bank dated September 16, 2003 with a principal
amount of $1,150,000. Interest is payable on the note at 3.56% per annum. Interest only
payments are required quarterly. This note also matures on September 1, 2004.

® a note payable to SouthTrust Bank dated February 3, 2004 with a revolving credit limit
of up to $500,000 and a principal amount outstanding of $285,000. Interest on the
outstanding principal of this note is payable at 3.37% per annum. Interest only payments
are required quarterly. This note also matures on September 1, 2004, and
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All three notes are collateralized by substantially all of our assets and personal guarantees
of the Mr. Lawrence and Mr. Morris.

In September 2003, we entered into letter of credit arrangements with SouthTrust Bank to
(i) issue a $150,000 letter of credit expiring in October 2004, but containing annual
renewal provisions, for the benefit of the East Coast Hockey League and (ii) issue a
$46,000 letter of credit expiring in June 2004, for the benefit of a workers compensation
insurance provider. The letters of credit are collateralized by substantially all of our assets
and personal guarantees of Mr. Lawrence and Mr. Morris.

As of March 31, 2004, we had borrowed $535,000 on the two lines of credit, leaving
$215,000 of available borrowings. However, we have now increased our borrowings
under the lines of credit to $750,000, the maximum principal amount currently available
under the lines of credit, and we have no further borrowing capacity (without further loan
guarantees by Mr. Lawrence and Mr. Morris). Pending the release of the offering
proceeds from escrow, we expect that we will need additional loans guaranteed by Mr.
Lawrence and Mr. Morris of at least $100,000 to $500,000 (depending upon the number of
months until the MOU with the City is signed) for working capital.

We will not be able to use the proceeds of this offering until they are released from escrow
after both (i) the minimum number of units are sold (1,500 units), and (2) our managers
notify the escrow agent that we have entered into a satisfactory memorandum of
understanding with Augusta with respect to the design, construction and management of a
new arena. If we do not meet such conditions by September 1, 2004 (the due date of
substantially all of our indebtedness), then we will need to refinance our debt and the
proceeds of this offering will continue to be held in escrow pending satisfaction of such
conditions (but will not be held later than December 31, 2005). Even after release of funds
from escrow and the repayment of our existing indebtedness, we believe it is likely that we
will need additional borrowings of up to $500,000 to fund expenses of operations for our
next two years of hockey operations and to pay arena development costs and premium
seat and advertising marketing campaign expenses (depending upon the extent of our
operating losses and the timing and amount of our fees related to the proposed arena).

Augusta Entertainment has no material commitments for capital expenditures and has no
current need to make material capital expenditures.

OFF-BALANCE SHEET ARRANGEMENTS

We lease office space and use of the Augusta-Richmond County Civic Center under an
agreement dated September 26, 2003. The agreement provides for monthly lease
payments of $250 for office space, and for the use of the Civic Center at a lease rate per
game of the greater of $2,775 or 8% of net ticket sales, not to exceed a maximum per
game rent of $3,330, plus a staffing charge. Including the staffing charge, the per game
rent averages approximately $4,600 per game.

In connection with our purchase of the hockey team, we agreed to pay the seller of the
hockey team a fee if we move the hockey team to the proposed arena prior to October 15,
2007. Under the agreement, this fee would be a pro rata portion percentage of $100,000,
equal to the percentage of the period from October 1, 2003 to April 30, 2008 that has not
elapsed.
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In September 2003, we entered into an amended licensing agreement with the Augusta-
Richmond County Coliseum Authority which provides us the exclusive right to sell
advertising within the Civic Center for an annual fee as indicated in the following table:

License Period

October 2003 to September 2004 $ 30,000
October 2004 to September 2005 30,000
October 2005 to September 2006 40,000
October 2006 to September 2007 50,000
October 2007 to September 2008 50,000
$ 200,000

We are obligated to issue 5% of our equity to ScheerGame in exchange for their services
provided in connection with the planning and development of the proposed new arena. We
also have agreed to increase ScheerGame's ownership percentage to 10%, contingent on
the outcome of certain events. In either event, ScheerGame will receive the number of
membership units sufficient to provide these membership percentages after giving effect

to the sale of the units pursuant to this Offering Circular.

We participate in a workers compensation program with the ECHL whereby we are
generally self insured for costs associated with injuries of Augusta Lynx players. ECHL
members, including Augusta Entertainment, are also contingently liable for significant
injuries of players of the teams in the ECHL that participate in the program. We accrue a
liability for estimated costs associated with claims incurred in the workers compensation
program when amounts are material and estimable.
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Plan of distribution

The membership units are offered directly by the issuer, Augusta Entertainment, without
underwriters, brokers or dealers, and without discounts or commissions. Frank Lawrence
and Paul Simon will sell the membership units on our behalf, without compensation
therefor.

Securities will be sold beginning as soon as practicable after qualification of the Offering
Statement on Form 1-A, of which this Offering Circular is a part, filed with the SEC. Sales
will continue until all securities are sold, or until we voluntarily terminate the offering, but will
not extend beyond December 31, 2005.

Description of Subscription Agreement

If you would like to purchase one or more membership units, you should complete a
Subscription Agreement in the form attached to this Offering Circular as Appendix “D”, and
return it to us in care of Paul S. Simon at the following address:

Paul S. Simon
Augusta Riverfront Center - Suite 340
One Tenth Street
Augusta, Georgia 30901
(706) 823-3302

We may accept or reject any subscription agreement in whole or in part and no such
agreement will be binding until signed and accepted by us. We will not accept any
Subscription Agreement unless and until all of the following conditions have been met: (i)
the original members have each fully paid their capital contributions of $150,000, (ii) we
have executed the Amended and Restated Operating Agreement substantially in the form
included as Appendix A and (iii) we have executed the Escrow Agreement with SouthTrust
Bank substantially in the form included as Appendix B, and (iv) we have simultaneously
accepted Subscription Agreements for at least 1,500 membership units.

By signing the Subscription Agreement, you are committing to pay $1,000 per
membership unit purchased. All subscriptions are irrevocable by the subscriber. Payment
for membership units will be due immediately upon our acceptance of your Subscription
Agreement. Please do not send payment when you return your Subscription Agreement.

On your Subscription Agreement, please indicate the number of units you will commit to
purchase and whether you would be willing to accept less than all of the units for which you
commit. If you submit a Subscription Agreement, we will notify you when we have
accepted the minimum number of subscriptions and whether we have accepted your
Subscription Agreement in whole or in part and the number of units we have agreed to sell
to you. You will be required to pay for your units within 5 days of our acceptance of your
Subscription Agreement, by delivering payment to SouthTrust Bank as escrow agent under
an Escrow Agreement to be executed substantially in the form included as Appendix B to
this Offering Circular. Upon receipt of your payment (along with our receipt of aggregate
payments for the minimum subscription amount of $1.5 million), you will become a member
of Augusta Entertainment owning the membership units covered by your Subscription
Agreement. Payments are irrevocable. If we do not actually receive payment for 1,500
units, the minimum subscription amount, by December 31, 2005, then the escrow agent
will return your funds.
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All funds received from subscribers will be held in escrow for Augusta Entertainment by
SouthTrust Bank pending both (i) the receipt of $1.5 million of funds pursuant to this
offering, and (ii) the approval and execution of a satisfactory memorandum of
understanding with the City for the design, construction and management of the proposed
new arena. See "Description of the membership units - Escrow agreement and
redemption”. A “satisfactory” memorandum of understanding (MOU) must provide an
understanding that the City would retain Augusta Entertainment to provide services relating
to the design, construction and management of the proposed arena, under terms and
conditions that our managers believe are reasonably designed to enable Augusta
Entertainment to earn a profit over the life of the agreements. The MOU must provide for
fees for our services in each of the areas of design, construction and management,
although there is no minimum level of services or fees required for any particular area of
service and the MOU need not provide for each and every one of the agreements
described in our proposed MOU submitted to the City. In the determination of whether an
MOU is "satisfactory”, the managers shall use their business judgment in their sole
discretion to determine whether the MOU is in Augusta Entertainment's best interests. The
managers may determine that a memorandum of understanding is satisfactory even if the
terms are substantially different from our proposal to the City as described under the
heading “Business - The proposed arena”. After we reach agreement on a satisfactory
memorandum of understanding, you will not be entitled to a redemption or other return of
your funds, even if the arena project fails for any other reason, such as our inability to reach
definitive agreements based upon the memorandum of understanding or the failure of the
voters of Augusta to approve the SPLOST referendum. See “Risk factors” for additional
risks relating to the development of the proposed arena..

If we issue less than all 2,400 units offered, we may continue to accept Subscription
Agreements for the sale of membership units at the same price per unit until all units are
sold, but not later than December 31, 2005.

The Subscription Agreement requires you to agree to be bound by the terms of Augusta
Entertainment’'s Operating Agreement and requires you to make certain representations
regarding your legal ability and authorization to sign the Subscription Agreement, your
ability to understand this Offering Circular and your opportunity to review this Offering
Circular with legal and investment advisors, and your understanding that this is a risky
investment and that you may lose all or part of your investment. In the Subscription
Agreement, you must represent that you do not, and agree that you will not, own an interest
in another professional hockey team in a league other than the ECHL that plays its home
games within 50 miles of Augusta, Georgia.

The Subscription Agreement requires you to certify that you are a resident of the State of
Georgia, or an entity organized in the State of Georgia or an entity qualified to do business
and having a place of business in the State of Georgia. We intend to offer and sell units
only in the State of Georgia. We will offer and sell to an investor outside the State of
Georgia only if we determine that the offer and sale would be in compliance with all
applicable state securities laws, and may require additional undertakings or
representations from the subscriber.
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Business
Overview

Augusta Entertainment was formed in August, 2003 by its two current members in order to
purchase the Augusta Lynx minor league hockey team based in Augusta, Georgia and to
propose to design, construct and manage a new multi-purpose entertainment and sports
arena for the City. Augusta Entertainment was formed by Frank Lawrence and an entity
controlled by William S. Morris Ill (Shivers Hockey Investment, LLC).

The former owners of the Augusta Lynx were losing money from the operation of the
hockey team in the existing Augusta Civic Center and were believed to be considering
moving the team from Augusta, Georgia. Our founders are residents of Augusta and have
an interest in community events and the quality of life for residents of Augusta, and caused
us to purchase the team rather than risking Augusta’s loss of the team. A primary
motivation for our purchase of the hockey team was to keep the Augusta Lynx in Augusta,
so that the proposed arena would have an anchor tenant to improve the project's
prospects to be economically feasible.

We have submitted a proposed memorandum of understanding to the Board of
Commissioners of Augusta, Georgia for us to design, construct and manage a new arena,
for which we would earn fees. The Board of Commissioners has expressed a willingness
to hold a workshop meeting to discuss our proposal, but no such meeting has yet been
held. No agreements or understandings have been reached with the City and we can give
no assurances that we will reach suitable agreements in the future or that the City will have
funds available for the project.

Our plan of operations for the next twelve months includes the continued operation of the
Augusta Lynx hockey team and the continued negotiation of and potentially performance
under the proposed memorandum of understanding with the City. Unless we sell all 2,400
of the membership units offered, enter into a satisfactory MOU with the City in order to
release the offering proceeds from escrow, we will need to refinance all or part of our
existing indebtedness and/or raise additional funds within the next 3 months. See the
discussion in the section entitled “Management’s discussion and analysis of financial
condition and results of operations - Liquidity and capital resources” for further discussion
of our indebtedness.

History

Augusta Entertainment was formed in August, 2003 and purchased the Augusta Lynx
hockey team for $1,045,000 (plus assumed liabilities) in September 2003, effective as of
August 14, 2003, with borrowed funds. The $1,045,000 purchase price reflects a
$100,000 reduction in the initially negotiated purchase price, with Augusta Entertainment
agreeing that if the home arena for the Lynx hockey team moves to a new arena prior to
October 15, 2007, Augusta Entertainment will pay seller a pro rata portion of the 5100,000
reduction equal to the percentage of the period from October 1, 2003 to April 30, 2008 that
has not elapsed. In connection with the purchase, we assumed liabilities related to team
operations of $726,168 and acquired accounts receivable of $427,537 - a net of
approximately $300,000 of liabilities in excess of accounts receivable.

Augusta Entertainment purchased the Augusta Lynx and commenced operations with little
or no capital and has relied on borrowed funds and letters of credit guaranteed by Messrs.
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Lawrence and Morris. Specifically, Messrs. Lawrence and Morris guaranteed our
$1,150,000 loan used to purchase the team, guaranteed our $150,000 irrevocable
standby letter of credit to the East Coast Hockey League, guaranteed our $46,000
irrevocable standby letter of credit for workers compensation and guaranteed our two lines
of credit aggregating $750,000 for working capital.

Each of our two current members have advanced over $100,000 in expenses related to
the organization of Augusta Entertainment, studies and proposals relating to the proposed
new arena, and expenses of this offering. Mr. Lawrence has also contributed personal
property valued at $35,000 used in the hockey team operations. The two original
members have agreed to continue to fund expenses or make capital contributions until
each has contributed $150,000, and each has received 150 membership units in Augusta
Entertainment (at the same price per unit to as offered to investors in this Offering
Circular). All contributions (including the payment of expenses) by these two members
Eave been and will be made in cash, except for the $35,000 of property contributed by Mr.
awrence.

We believe that we will sustain significant losses from hockey operations as long as our
team continues to play its home games in the existing Civic Center, but that we can
become profitable through development and management fees, concession income and
hockey operations, if we reach a suitable arrangement with the City.

Our founders have (or had in the past) interests in other events, such as equestrian events
and arena football, held in the existing Civic Center, which was built in the 1970's. One of
the major shifts in arena development over the last 20 years has been the inclusion of
premium seating in the design of arenas, in order to significantly increase revenues. After
visiting and studying the operations of newer arena facilities in comparable cities, the
founders concluded that other comparable cities have significantly more and higher quality
entertainment, family shows, and concerts, and their local sports franchises are able to
achieve greater economic and operational success. With this in mind, the founders
retained the services of ScheerGame Sports Development, LLC to provide feasibility and
pre-development consulting services with respect to a proposed new arena in Augusta,
Georgia. In view of our purchase of the Augusta Lynx (and our ability to keep the team in
Augusta), and based upon economic analyses and estimates of projected arena costs and
operating revenues prepared by ScheerGame, we have submitted to the City a proposal
we believe could be financially feasible for Augusta-Richmond County to build a new,
larger arena with modern amenities, premium seating and suites. Our proposal to the City
emphasizes both the potential economic benefit to the City from arena operations and the
potential to enhance the quality of life in the community with opportunities to bring world-
class entertainment, family shows, concerts and sports to Augusta.

We propose to charge fees to the City to develop and manage the proposed arena, and
we would also expect to benefit from a more favorable operating environment with
opportunities for greater revenue streams for our hockey team if the proposed arena is
built by the City.

Since the inception of our business effective August 14, 2003 through March 31, 2004, we
incurred start-up costs of approximately $523,000 related to developing a business plan,
performing feasibility analysis, performing market analysis, and obtaining professional
services for planning, predevelopment and contract negotiation. We have incurred no
research and development expenses.
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Hockey operations

The Augusta Lynx are composed of two separate groups of employees - the hockey
operations staff and the administrative staff. Currently, we have eight full time employees
consisting of a General Manager, an Assistant General Manager, two sales persons
(tickets and corporate sales), a Ticket Manager, a receptionist, a Controller, and a Game
Day Operations director. Each of these employees may sell tickets and corporate
sponsorships in the off-season, which runs from May to October. During the hockey
season, we have about 20 to 25 additional employees, including our hockey players.

The hockey operations or on-ice staff includes a maximum of 20 players who are union
members of the Professional Hockey Players Association (PHPA). These players have
just completed the first year of a three-year Collective Bargaining Agreement (CBA) with
the ECHL that specifically addresses a $10,000 per week salary cap, insurance premiums
that are the responsibility of the teams, playoff bonuses, and other such day-to-day
expenses to be borne by the teams.

The coaches, equipment manager and athletic trainer are hired each year to round out the
on-ice staff.

At the end of the CBA, the league will negotiate another contract as they have in the past.
To date, the CBA between the union and the league has always been reached prior to the
season start date, causing no financial harm to the league. While there is a possibility of
not reaching a settlement, we do not believe it is likely.

The ECHL has a strong ownership base and has operated for the past 16 years while
growing to 31 teams. The league's members have been able to attract both national
sponsors and affiliate sponsors and affiliation agreements with National Hockey League
teams, giving it the distinction of being the premier Double A hockey league in North
America.

The administrative staff consists of eight staff members who, except for the receptionist
and controller, sell both tickets and sponsorships. These employees are basically people
who wish to advance to the next level in hockey with a goal to become proficient in sales.

Quality staff members are difficult to find and the good ones are difficult to retain. In many
cases, newly hired staff members must be trained. Good salespeople are in very high
demand and are heavily recruited by all professional and college teams.

The proposed arena

Augusta Entertainment and its founders retained the services of ScheerGame Sports
Development, LLC to provide feasibility and pre-development consulting services with
respect to the conceptualization, siting and pre-development of the proposed arena,
covering a period of time from initiation of a feasibility study in 2002 through an election by
voters of Richmond County to consider the extension of the Special Purpose Local Option
Sales Tax ( “SPLOST") to provide funds for the proposed arena (which may occur in the
Fall of 2004). ScheerGame'’s principals have experience in developing and managing
arenas in other communities, including development of arenas in Jacksonville, Florida,
Greenville, South Carolina and Manchester, New Hampshire, and management of the
arena in Greenville. We have also entered into a Memorandum of Understanding with
ScheerGame wherein ScheerGame would provide development, construction oversight,
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arena management and associated services to Augusta Entertainment assuming both (i)
Augusta Entertainment enters into agreements with the City with respect to the design,
construction and management of a new arena, and (ii) the approval of funding for the
proposed arena project in the contemplated SPLOST referendum. For further discussion
of our arrangements with ScheerGame, please see the section entitled “Interest of
management and others in certain transactions”.

With the assistance of ScheerGame, we have presented to the City proposed plans for a
new arena and a proposed Memorandum of Understanding (MOU) detailing the terms of
the proposed agreement between Augusta Entertainment and the City. The following is a
description of the project and the MOU as proposed by Augusta Entertainment. THE CITY
HAS NOT APPROVED AND DID NOT PARTICIPATE IN THE DEVELOPMENT OF THE
PROPOSED PLANS, AND MAY NOT ACCEPT OUR PROPOSAL OR MAY REQUIRE
SUBSTANTIAL CHANGES.

Description of the proposed arena. Under our proposal, the proposed arena would have
a general seating capacity of approximately 10,000 for hockey, arena football, basketball
and equestrian events and up to 12,000 for concerts and family shows. It would feature
both fixed and retractable/moveable seating sections, as well as a moveable curtaining
system allowing configurations for a variety of events, including hockey games, arena
football games, horse shows, rodeos, ice shows, tractor pulls, center, end-stage and half-
house concerts and family entertainment shows. The proposed arena would also include a
minimum of 20 luxury suites, other forms of premium seating (such as club, loge, special
circle seats), a family section at all events, concession areas, other forms of food service
ranging from portable stands to a full service club/restaurant, video and auxiliary
scoreboards, message boards, high quality sound system and other amenities and
features of a modern, first class sports and entertainment facility.

The intent is to design, construct and operate a facility that will be both fan-friendly
producing a rich experience for those who attend an event and efficient for those who
produce or promote the event. The arena is intended to allow the Greater Augusta
Metropolitan area to be a more competitive and attractive destination and provide new
sports and family entertainment opportunities for Central Savannah River Area residents.

Project Concept.

Augusta would own the site and the structures constituting the proposed arena. Our
proposed MOU provides that Augusta Entertainment and the City would enter into the
various agreements described below for the design, construction and management of the
proposed arena. (If we reach a satisfactory memorandum of understanding with the City,
such MOU need not call for each and every one of the proposed agreements described
below, if our managers believe the MOU is in our best interests). In addition, a trustee, to
be designated by Augusta, would act under one or more trust indentures and would serve
as the fiscal agent for the construction and financing of the proposed arena, including any
purchase of land required for the project.

The proposed arena would be located on approximately 85 acres of real estate currently
privately owned, at the intersection of Deans Bridge Road and Gordon Highway, and
commonly known as “Regency Mall’. Our proposal would require Augusta to investigate
the suitability of the site for the construction of the proposed arena, which investigation
shall include a title examination, taking soil samples and test borings to assess various
construction conditions and performing the necessary and appropriate environmental
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testing. If such investigation determines that the site is suitable and satisfactory as a
location for the proposed arena and that it could be constructed thereon without
encountering any undesirable condition which would drive up the cost of the project, then
Augusta would acquire the site using all means available to it, in the most cost-effective
manner possible.

We propose that the arena would be constructed pursuant to a Development and
Construction Agreement between Augusta and Augusta Entertainment. In our proposal,
Augusta Entertainment would subcontract program management for the construction to
ScheerGame Sports Development, LLC with certain approval rights over design and other
matters to be retained by Augusta, such approval not to be unreasonably withheld.
Augusta Entertainment as development manager would then enter into a design/build
contract with the team of Turner Construction Sports Group and HOK Sport+Venue+Event
to execute the design of the proposed arena and to provide construction management
services for the proposed arena.

Project financing. Augusta would own the proposed arena and would pay the costs of
construction and development of the project. In our proposal, the project would be funded
by the proceeds of three sets of bonds to be issued by the City, described as follows:

® Proceeds in the amount of $60 million of general obligation bonds (the “SPLOST
Bonds”) to be funded by the Special Purpose Local Option Sales Tax V (“SPLOST”)
which we propose be submitted to the voters of Augusta in a referendum in the Fall of
2004. The City would issue the SPLOST Bonds, if approved, as soon as practicable
after voter approval of the referendum. If the referendum fails, any MOU that we may
enter into with the City would terminate.

® Proceeds of revenue bonds in the principal amount of $24 million, which would be
repaid from the hotel and motel tax and alcohol and beverage taxes currently being used
to fund operating deficits and pay the outstanding debt service of bonds issued by the
Augusta-Richmond County Coliseum Authority (the Excise Tax Bonds and the SPLOST
Bonds collectively are herein referred to as the “Bonds”); and

® Proceeds of $10 million in principal amount of revenue bonds, which would be repaid
out of revenues generated by the operation of the proposed arena (the “Revenue
Bonds"). The revenues that would support the payment of the Revenue Bonds would
consist of revenues of the proposed arena, as follows:

-Seat fees, assessed on the sale of tickets for the proposed arena. Fees would be
assessed on general admission and premium seat tickets and license fees.

- Gross revenues from the operation of the proposed arena including those derived
from the project agreements described below. Said gross revenues would
specifically include premium seat license fees, naming, pouring, advertising and
other commercial rights and additional forms of multi-year contractual arena
revenues.

We would expect interest on a significant portion of the Bonds to be exempt from Federal
income tax. The interest on the Revenue Bonds is expected to be taxable. We would
propose to issue the maximum amount of tax-exempt Bonds that is legally permissible.
None of these Bonds are currently outstanding - prior to issuance, these Bonds must be
approved by the City and properly validated under Georgia law, purchasers must be
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identified, and, with respect to the Excise Tax Bonds, approximately $6 million of existing
bonds which were issued by the Richmond County Coliseum Authority to finance the
exisging (iivic Center must be repaid or defeased (which will require the consent of the
Authority).

In addition, we propose for the City to include in a SPLOST referendum the authorization to
expend approximately $6 million to purchase the existing Civic Center from the Augusta-
Richmond County Coliseum Authority (the “Authority”) and approximately $2 million to
demolish the existing Civic Center. All or part of the purchase money paid to the Authority
by the City would be applied by the Authority to retire or defease the outstanding bonded
indebtedness of the Authority. Thereafter, for the term of the Excise Tax Bonds or the
proposed Arena Operating Agreement, whichever is longer, we propose that the City
pledge that portion of proceeds from Hotel/Motel taxes and Beer/Alcohol taxes currently
being provided to the Authority to the Trustee for payment of debt service on the Excise
Tax Bonds and capital maintenance and improvements of the proposed arena.

In our proposal, Augusta Entertainment would not be entitled to any incentive management
fees to the extent arena funds are required for the payment of operating expenses or the
payment of debt service on the Revenue Bonds; and we would pledge to the Trustee, as
additional security for the Revenue Bonds, all of our right, title and interest in and to the
Project Agreements described below, including our rights to manage the operations of the
proposed arena under the proposed Arena Operating Agreement. We would be
contractually obligated to limit the City’s construction costs and to meet the completion
date of the proposed arena, defined as substantial completion and the issuance of a
Certificate of Occupancy. We intend to satisfy these obligations through a guaranteed
maximum price contract for the construction of the proposed arena with Turner
Construction, an unrelated third party that has substantial experience with arena
construction. Under a “guaranteed maximum price contract”, unless the scope or
conditions of the project are aitered, the construction contractor will guarantee that the
project construction costs will not exceed the guaranteed maximum price. If the contractor
is unable to deliver, our fees may be reduced to cover any of the City's damages, or we
may otherwise be liable for damages (but may not have funds available to pay).

In our proposal, the net proceeds from the operation of the proposed arena would be
divided equally between the City and Augusta Entertainment in the manner described
below for the proposed Arena Operating Agreement, subject to tax law and the
requirements of the Revenue Bond holders.

Project Agreements. In our proposed MOU, we have proposed the following Project
Agreements to be executed on or before, and as a condition to, the consummation of the
sale of the Bonds and the Revenue Bonds:

® Development and Construction Agreement. The proposed Development and
Construction Agreement would set forth the development and construction arrangements
between Augusta Entertainment and the City. Prior to execution of this agreement
certain preliminary studies would be completed including the financing plan, site plans,
preliminary design and construction estimates. Prior to the issuance of the Bonds and
the Revenue Bonds, pre-development agreement costs would be borne equally by the
City and Augusta Entertainment. Our share of these costs would be funded with working
capital, to the extent available, or we may be required to arrange for additional debt or
equity financing. Said pre-financing and pre-development agreement costs would be
reimbursable to each party from the proceeds of the Bonds and the Revenue Bonds. The
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Trustee would control the disbursement of monies for construction. Augusta
Entertainment would be responsible for the design and construction of the proposed
arena. Augusta Entertainment would develop a program to actively and aggressively
encourage minority participation in the project and any construction contracts. The pre-
design construction cost estimate for the proposed arena and site improvements is
projected to be $59 million. Augusta Entertainment would expect to obtain a fully
bonded guaranteed maximum price contract from Turner Construction for the
construction of the proposed arena. The Trustee would deposit Bond and Revenue Bond
proceeds in designated accounts pursuant to one or more trust indentures for
disbursement.

® Arena Operating Agreement. The proposed Arena Operating Agreement would set
forth the contractual arrangements between Augusta Entertainment and the City for
management of the operation of the proposed arena as well as the existing Civic Center.
The term of this agreement would be 30 years commencing upon substantial completion
of the proposed arena. Management of the operation of the Civic Center by Augusta
Entertainment would commence within 90 days of the closing of the purchase of the Civic
Center by the City. The existing Civic Center would be closed and demolished upon the
substantial completion of the proposed arena or put to some use not in competition with
the proposed arena. If Augusta Entertainment did not manage the Civic Center or if the
Civic Center is not demolished, the City would warrant that it would be operated in such
a manner that it in no way stages, promotes, advances or otherwise causes events to
occur in its facilities or on its grounds that in any way may be considered as competition
with the proposed arena for events that are or could be held at the proposed arena.
Augusta Entertainment would have the right to approve any use of the Civic Center.
Subject to the proposed Arena Operating Agreement, Augusta Entertainment would
have the sole responsibility and full control and discretion over the operation, direction,
management and supervision of the proposed arena for the term of the proposed Arena
Operating Agreement. The proposed Arena Operating Agreement wouid include
provisions for Augusta Entertainment to be paid fixed and incentive fees for its
management services, and would set forth the manner in which the City and Augusta
Entertainment would divide the net proceeds from the operation of the proposed arena.
Under the proposed Arena Operating Agreement, Augusta Entertainment would be
responsible for the following:

- Financial
(i) Payment out of proposed arena and Civic Center revenues and, if
necessary excise taxes not expended for debt service payments on the
Excise Tax Bonds all operating expenses of the proposed arena, including
the cost of maintenance and Augusta Entertainment base management fees
thereof and any operational taxes applicable thereto.

(i) Payment of all net operating revenues to the Trustee for disbursement
under the trust indenture(s), which would provide for payments as follows:

(a) Payment of Revenue Bond debt service;
(b) Payment of incentive management fees;

(c) Payment of agreed upon amounts into a Renewal and
Replacement Fund;
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(d) Payment of net income of the proposed arena, after all of the
previous payments, and any accruals thereon, to the City, Augusta
Entertainment and the Revenue Bond holders for partial prepayment
of the Revenue Bonds until that debt is retired and thereafter equally
to the Clity and Augusta Entertainment, subject to approval of tax
counsel.

(ii) Preparation and submission to the City of an annual operating budget
and report, projecting the estimated revenues and expenses of the project
during the next fiscal year.

(iv) Preparation and submission to the City of an annual capital
improvements budget and report, projecting the estimated needs and costs
of capital improvements, repairs, replacements and/or expenditures
required by and for the proposed arena.

(v) Provision of audited financial statements to meet requirements of
Trustee, the City and regulatory agencies.

- Administrative

(i) Employing, paying and supervising all personnel Augusta Entertainment
determines are necessary to operate the proposed arena.

(i) Maintaining the proposed arena in good, clean order and repair.

(iii) Planning and supervising all advertising, public relations and other
promotional programs for the proposed arena.

(iv) Arranging for and booking events for the proposed arena.

(v) Entering into leases of retail, office and other space in the proposed
arena, licenses and other agreements pertaining to the operation of the
proposed arena we deem appropriate.

- Civic Center

(i) Augusta Entertainment would have similar rights and responsibilities with
respect to the Civic Center as would have with respect to the proposed
arena.

(i) The City would agree that it would not provide, directly or indirectly,
economic assistance to facilities or events competing with the proposed
arena without the approval of Augusta Entertainment. Augusta Entertainment
would agree that the current calendar of events held at Lake Olmstead
Stadium promoted by the Augusta GreenJackets and others would be
exempt from this condition. Augusta Entertainment and the City would meet
on an annual basis to schedule dates for governmental and/or non-profit
sponsored events, such as high school graduations, arts events, etc., not to
exceed twenty (20) dates per year. Fees charged for those twenty (20)
events would cover only direct, out-of-pocket operations expenses of the
proposed arena and/or Augusta Entertainment.
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We propose that the Arena Operating Agreement would contain provisions providing for
the Trustee to have the power to replace Augusta Entertainment as manager in the event
of a default under the Revenue Bonds.

® Hockey Agreement. Augusta Entertainment would cause the Augusta Lynx to play all
of its home games in the proposed arena. The Hockey Agreement would provide for this
use of the proposed arena and would set out the rights to certain game day revenues as
well as its obligations with respect to certain game day expenses.

® Horse Show Agreements. Augusta Entertainment would enter into an agreement with
the National Barrel Horse Association to hold its World Championship in the proposed
arena and an agreement with the Atlantic Coast Cutting Horse Association, Inc. to hold
the Augusta Futurity in the proposed arena. These agreements would obligate each
contracting entity to hold its competition in the proposed arena for a term coterminous
with the maturity of the Revenue Bonds. These agreements would also define the rights
of each organization to certain event day revenues and its obligations with respect to
certain event day expenses.

® Premium Seat Licensing Agreements. These agreements would set forth the
contractual arrangements for Augusta Entertainment to license individual suites, club
seats, loges or other specially designated seating areas in the proposed arena to
individuals or companies, and would stipulate the form of the license agreements to be
employed in such connection.

® Advertising and Commercial Rights Agreements. These agreements would set forth
the arrangements between the City and Augusta Entertainment to sell advertising,
naming, pouring, signage and other commercial rights in the proposed arena. These
arrangements may cover both permanent and temporary advertising. We propose that
the City explicitly authorize Augusta Entertainment to seek to license the name of the
proposed arena to a private person or corporation.

® Concession Agreement. This agreement would set forth the understandings between
Augusta Entertainment and concessionaires to install kitchen, fixed stand, portable and
restaurant cooking, warming and service equipment and operate the food, beverage and
merchandising activities at the proposed arena, including any restaurant and lounge. We
propose to provide food and beverage concession and catering services as well as
merchandising services at the proposed arena. Collectively, these services are known
as the “concessions business.” Delivering affordable, quality food and drinks to patrons
in a friendly, prompt manner, whether on the concourse (concessions) or in the club or
suites (catering) is the objective of our concessions business in the proposed new
arena.

We have proposed a program of concessions stands, portables, kitchen facilities,
vendor and suite pantries, and commissary and staff facilities that would enable us to
deliver desired food items quickly to patrons upon request. The food and beverage plan
for the proposed arena would initially contemplate one fixed point-of-sale for every 250
potential general admission attendees. We currently estimate that half of the concession
stands (each would have multiple points-of-sale) would serve made-to-order grilled or
cooked food. The other stands would serve prepared or ready-to-serve food. The
program would also include an additional 6 points of sale at portable stands to be
located at convenient places on the main concourse. This combination of points-of-sale
would enable us to deliver a varied menu — of traditional arena food such as hot dogs,
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popcorn, nachos, etc. but also a mix of iocal and specialty items such as barbecue, fried
fish, and sausage dogs.

Catering services comprise the second component of food and beverage services.
Catering would be provided to purchasers of premium seat licenses — this would likely
include, at a minimum, wait-service in the suites and the club seats and special services
to licensees with seats in the club lounge. We would evaluate the possibility of opening
the club lounge/restaurant for service to the public on non-event days. “Back-stage”
catering would also be provided to users and performers — to teams, concert and show
staff and performers as well as the media. Finally, the building would likely host
numerous small and mid-sized meetings that would require a range of catered food and
beverage options.

The preliminary arena program contemplates a 600-person club lounge that would
provide buffet and seated menus. Food for the club lounge would be prepared in the
main kitchen on the service level (the same 8,000 square foot kitchen that supports
concourse food service) of the proposed arena, as well as a smaller finishing kitchen
immediately adjacent to it. Food for the suites would also be prepared in the main
kitchen and finished in dedicated pantries on each side of the main concourse.

Beverages of all kinds, including alcoholic beverages and non-alcoholic beverages,
would be available in all locations (with the exception of an alcohol-free “family zone”).
We anticipate entering into one or more agreements with non-alcoholic beverage
providers, potentially of soft drinks, water, and juices wherein they would obtain exclusive
rights to pour their beverages in the proposed arena in return for an investment in
equipment, a payment for said contractual rights, team and other event advertising and
sponsorships, premium seating licensing, and a payment of a defined commission rate
on all sales (the “pouring rights” agreement). Revenues from the pouring rights
agreement would be considered operating revenues of the proposed arena and be
included in any gross revenue pledge of arena revenues to repay project revenue debt.

We anticipate that a variety of partnerships may be developed in the concessions
business to enrich and expand the nature of the experience in the building. We would
consider partnering with nationally recognized “brands” such as Subway or McDonalds,
or with local restaurants, food or beverage companies for particular items such as ice
cream or steak sandwiches to make the proposed arena “Augusta’s”. We would explore
the development of relationships with not-for-profit organizations to staff certain points-
of-sdale on a volunteer basis and for them to receive a share of the receipts from sales
made there.

The sale of novelty items — from hockey team paraphernalia to concert performer T-shirts
— would occur at numerous locations. In addition to two fixed merchandisina locations on
the main concourse and as many as 6 portable merchandising stands, we would
anticipate the development of a 500 square foot retail store, adjacent to the main
entrance to the building. This team store would be a major focus of novelty sales — the
hockey team, and its opponents and affiliates would be the primary drivers of sales, but
merchandise of Georgia and South Carolina collegiate and professional teams would
also be displayed.

Under our proposal, we would expect to enter into a long-term, assignable concessions
agreement wherein we would commit to deliver services described above and remit to
the proposed arena and, when appropriate, the anchor tenants, agreed-upon shares of
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gross food, beverage and merchandising revenues. We would not expect to make a
capital investment in food and beverage equipment to be used at the proposed arena. In
return, we would anticipate paying to the proposed arena a greater share of gross food
and beverage revenues. We would be required to acquire, store, prepare, serve and sell
all concession goods. We would be required to maintain defined levels of insurance
required and customary for such operations including, property, liability, fidelity, liquor
liability and product liability coverage. We would be required to obtain and maintain all
required governmental permits, licenses and other conformances to public regulations,
laws, statutes or ordinances. We would be required to, at all times, store and handle all
food and beverages in a manner consistent with the highest standards of sanitation,
preservation and purity.

® Additional Leases. Other tenants, such as retail users, restaurants or other
compatible commercial interests may enter into leases or use agreements for space
within the proposed arena or on the site. Said agreements may occur prior to or after the
sale of the Bonds and the Revenue Bonds.

® Parking Agreement. To the extent not addressed in either the proposed Arena
Operating Agreement or the proposed Use Agreements with long-term tenants, this
agreement would set forth the rights and obligations of Augusta Entertainment with
respect to the operation of on-site parking for the proposed arena. The City would grant
Augusta Entertainment the right to operate the parking facilities on the proposed arena
site and receive revenue therefrom and to enter into agreements with owners of off-site
parking areas to lease or operate such facilities during events held in the proposed
arena, if required. It is not currently anticipated that off-site parking would be required for
arena events.

® Financing Agreements. These agreements would provide for the public sale of the
Bonds and the Revenue Bonds and the rights and responsibilities of the various parties
thereto.

None of the proposed project agreements described above (and described in our
proposed memorandum of understanding submitted to the Board of Commissioners)
have been agreed upon, or even substantively negotiated with the City. The Board of
Commissioners has expressed a willingness to hold a workshop meeting to discuss our
proposal, but no such meeting has yet been held. No agreements or understandings have
been reached with the City and we can give no assurances that we will reach suitable
agreements in the future. If we do not reach agreement on a satisfactory memorandum of
understanding by December 31, 2005, we will redeem your membership units at their
issue price of $1,000 per unit. See the section titled "Description of the membership units
- Escrow agreement and redemption" for further details”. If we reach agreement on a
satisfactory memorandum of understanding, but are unable to execute the definitive
agreements contemplated by the MOU, then the survival of our business would likely be in
jeopardy and you may lose your investment.

Project Schedule. Our proposal calls for completion of the proposed arena in time to be
in operation for the hockey season beginning in October 2006. Time is of the essence.
This proposal is based upon the current timelines proposed for critical points including
voter approval of a SPLOST referendum in the Fall of 2004, issuance of Bonds and
Revenue Bonds early in 2005 and beginning of construction within four weeks thereafter.
We can give no assurance that a referendum providing funding for the proposed project

will be held in the Fall of 2004 or that such a referendum would be successful, or that other
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events will not delay our proposed schedule.
Description of Property

We do not own any real estate or any other significant property, except miscellaneous
personal property related to our hockey team, such as uniforms and equipment. For our
administrative staff, we lease approximately 2,000 square feet in the basement of the Bell
Auditorium, which is adjacent to the Augusta-Richmond County Civic Center, for a fee of
$250 a month. We paid for all renovations to convert the portion of the basement into a
working office.

We also rent the existing Civic Center for home hockey games (36 games plus playoffs)
for a fee of approximately $4,600 per game, which includes all staffing. The coach also has
an office in the Civic Center which is included in the contract at no extra charge. We may
also use the Civic Center for a practice facility, at certain times if available.

Environmental concerns

We do not anticipate any material affects upon our capital expenditures, earnings or
competitive position related to compliance with any environmental laws, rules or
regulations. In our proposal regarding the development of the proposed arena, the City
would be responsible for all environmental liabilities associated with the project and we do
not expect any material affects on us. However, environmental concerns related to the
proposed arena site could delay or cancel the proposed arena project, or require a
different location - such a delay could adversely affect our business activities and our
ability to earn fees from the City. Additionally, if the proposed arena project becomes
obligated to make payments related to compliance with environmental laws, then our share
of any profits would be reduced or eliminated, even though we would not expect to have
direct liability for any such obligations.

Tax classification of Augusta Entertainment

Prior to the consummation of this offering, Augusta Entertainment has been treated as a
partnership for federal income tax purposes. As a result, our losses will pass through to
the two original members until the date of consummation of this offering. Federal tax rules
treat certain publicly traded partnerships (or limited liability companies taxed as
partnerships) as corporations. Because of the possibility of the application of these rules
to Augusta Entertainment upon consummation of this offering, we intend to file an election
to be taxed as a corporation effective on the date of the first sale of membership units
pursuant to this Offering Circular.
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Either as a result of our election to be taxed as a corporation or as a result of becoming a
publicly traded partnership if those rules are applicable to us, the following tax effects will
occur:

® Augusta Entertainment (the existing partnership) will be treated as if it transferred all of
its assets to a newly created corporation in exchange for the stock of the new
corporation. Any gain or loss recognized on this transaction by Augusta Entertainment
must be reported by the original members.

® Augusta Entertainment (the existing partnership) will be treated as if it distributed such
stock in the newly created corporation to the original members in liquidation of their
partnership interests. Augusta Entertainment will not recognize any gain or loss on this
distribution, but the original members may recognize gain or loss on this deemed
liquidation.

® Each purchaser of units in this offering will have a basis in the membership units equal
to the purchase price ($1,000 per unit).

Arena operating analysis

We have included as Appendix C an analysis of the potential arena operations, with
various estimates and expectations applicable to arena operations, assuming that the
arena is developed pursuant to a memorandum of understanding similar to the MOU
proposed by us to the City. This discussion is subject to many assumptions and
contingencies. We must emphasize that we can provide no assurances that our
hypothetical assumptions will in fact occur. This analysis should not be treated as a
projection of our financial performance or as a projection of the financial performance of
the arena. Rather, it is a discussion of various financial considerations that may be
relevant in the operations of the proposed arena and is similar to the projections submitted
to the City along with our proposal. Under our proposal, we may be entitled to one-half of
any net income from arena operations, after certain defined adjustments.
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Managers, executive officers and significant employees
Managers

Currently, the issuer has one manager, Frank Lawrence. Upon the sale of units pursuant to
this Offering Circular, the issuer will have the following seven managers, each of whom
have agreed to serve and who are named in the Operating Agreement to serve terms set
forth below:

Frank Lawrence — Mr. Lawrence currently is our sole manager and chief executive
officer and has served in such capacity since our formation in September of 2003. Mr.
Lawrence is 63 years old and since 1991 has been the President of Bobby Jones Ford, an
automobile dealership. Mr. Lawrence has been active in the community and from 2000 to
2003 was the owner of the Augusta Stallions, a professional arena football team. Mr.
Lawrence also serves on the board of directors of Georgia Bank Financial Corp. and on
the board of Augusta State University. Mr. Lawrence’s term ends December 31, 2007.

William S. Morris Il - Mr. Morris is 69 years old and is the Chairman of Shivers Hockey
Investment, LLC. He has worked for more than 47 years in the newspaper industry and
has served as the chairman of the board of directors of Morris Communications Company,
LLC for more than 30 years. Morris Communications Company and its subsidiaries are
engaged in a variety of businesses, primarily newspaper publishing, outdoor advertising,
magazines and specialized publications, book publishing and distribution, radio
broadcasting, event management, and online services. He is the chairman of the board of
directors of Morris Publishing Group, LLC and Shivers Trading & Operating Company,
and various subsidiaries of these companies. Mr. Morris is active in the community and
state affairs, as well as in the newspaper and outdoor advertising industries. Mr. Morris
has a journalism degree from the University of Georgia. Mr. Morris’ term ends December
31, 2007.

Carl Scheer — Mr. Scheer is 67 years old and the Chairman and a managing director of
ScheerGame Sports Development, LLC. Mr. Scheer has more than 35 years experience
in sports marketing. Mr. Scheer practiced law for six years in Greensboro, North Carolina,
before becoming professionally involved in sports marketing. Mr. Scheer has owned
interests in numerous minor league sports teams, including two ECHL teams — the
Charlotte Checkers and the Greenville Grrrowl. In 1999, Mr. Scheer participated in the
creation of ScheerGame Sports Development, LLC. ScheerGame'’s principals have been
involved either as a partner or developer in the development of the BI-LO Center arena in
Greenville, South Carolina, the Verizon Wireless Arena in Manchester, New Hampshire,
and the Veterans Memorial Arena and Baseball Grounds in Jacksonville, Florida. Upon
the consummation of this Offering Circular, Mr. Scheer will serve as a manager, as the
appointee of ScheerGame Sports Development, LLC. Mr. Scheer’s term ends December
31, 2006.

Paul S. Simon - Mr. Simon is 72 years old and was born and raised in Augusta, Georgia.
He is a graduate of the Academy of Richmond County and Augusta State University. He
obtained a BBA degree from the University of Georgia and became a Certified Public
Accountant. In 1968, he joined Southeastern Newspapers Corporation as Vice President
and Treasurer. From 1983 until his retirement in August 1996, he served as President of
Morris Communications, the parent company of Southeastern Newspapers Corporation,
and Shivers Trading & Operating Company, the ultimate parent of Shivers Hockey (one of
the two original members of Augusta Entertainment). Since 1989, has been and continues
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to serve as President of Azalea Development Corporation, a Morris Communications
affiliate involved in real estate activities, primarily owning and operating hotels and office
buildings. Since his retirement from Morris Communications, he has served for a period of
approximately five years as Chairman of the Board of the National Science Center, a non-
profit organization. During this period, he also served as Chairman of the Board of Fore!
Augusta Foundation, Inc, which is also non-profit organization. He has served on state and
national boards and committees in affiliated publishing industry associations, CPA
organizations, and other church and civic organizations. He served on the faculty of
Augusta State University for nine years and is actively involved in civic, community and
religious organizations. Mr. Simon’s term ends December 31, 2005.

Larry E. Sconyers - Mr. Sconyers is 62 years old and since 1978 has served as the
President and CEO of Sconyers, Inc., which operates Sconyers Bar-B-Que, a restaurant in
Augusta. Mr. Sconyers served as Mayor of Augusta from 1996-1998, and prior to that he
was a member and chairman of the Richmond County Commission. Mr. Sconyers has
gggg active in civic and community matters. Mr. Sconyers’ term ends December 31,

James L. Kendrick - Mr. Kendrick is 61 years old and since 1993 has been the CEO of
Creative Colors, Inc. and since 1971 has been the President of Augusta Blueprint &
Microfilm, Inc. These are local Augusta businesses involved in the printing, graphic
design, imaging, blueprint and microfilm businesses. Mr. Kendrick is the Chair Elect of the
Augusta Metro Chamber of Commerce, and has been active in many civic and community
activities. Mr. Kendrick has also been appointed to various state and local governmental
commissions, councils and task forces. Mr. Kendrick’s term ends December 31, 2006.

Reverend Otis B. Moss, Ill - Rev. Moss is 34 years old and since 1997 has been the
Pastor of The Historic Tabernacle Baptist Church, in Augusta, Georgia. Rev. Moss
received his BA in Religion and Philosophy from Morehouse College and graduated from
Yale University with a Master of Divinity degree with a concentration in Ethics and
Theology. Rev. Moss is active in civic, community and religious organizations. Rev. Moss'
term ends December 31, 2007.

Additional managers - In addition to the managers described above, the managers have
the authority to amend the Operating Agreement to expand the number of managers by
two and to provide for the appointment of two additional managers by Augusta-Richmond
County, Georgia, under such terms and conditions as the managers may approve, for so
long as Augusta Entertainment is engaged to provide services for the design, construction
and management of an arena for the City. The members would not have the right to vote
for or against these two managers.

Executive officers

Our chief executive officer is our sole manager, Frank Lawrence (listed above). While they
do not currently have official titles, William S. Morris Il and Paul S. Simon (both listed
above as proposed managers) perform supervisory management and business planning

services for us. Upon consummation of this offering, Mr. Lawrence will continue to serve
as our sole executive officer, as our Operating Manager/CEO.
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Remuneration of managers and executive officers

Our managers and executive officers have received no compensation for their services.
We have no current plans to pay compensation to managers and executive officers,
although we may do so in the future. The managers have the authority to set and pay
reasonable compensation to managers and executive officers.

Significant Employees

Our significant employees serve at the discretion of the managers, who can add, remove
and replace them at any time. Paul Gamsby currently is our only significant employee.

Paul C. Gamsby -- Mr. Gamsby is 55 years old and is the General Manager of the Lynx.
He launched the Lynx franchise in Augusta 1998 when the team relocated from Raleigh,
N.C. Mr. Gamsby remained as General Manager through May 2001, when he accepted a
position as the General Manager of the Richmond Renegades of the ECHL. He served in
that capacity from 2001-03 and returned to Augusta as Lynx General Manager on October
16, 2003. Prior to 1998, Mr. Gamsby managed arenas and was the owner of an
amusement park in Binghamton, N.Y., for 20 years. During that period, he also was
President of Target Market Concepts, a marketing firm located in 44 states. Target Market
Concepts marketed to children at skating centers for companies such as Hasbro, Warner
Lambert, Coca-Cola, Pepsi, Disney Records, A&W and many other national companies.

49

062



Security ownership of management and certain security holders

Currently, the issuer has two members, each of which are record and beneficial owners of
50% of the membership interests, as follows: Frank J. Lawrence and Shivers Hockey
Investment, LLC.

The issuer has committed to issue membership interests equal to 5% of the equity of the
issuer, which will not be diluted by the units offered in this Offering Circular and which may
increase to 10% under certain circumstances, to ScheerGame Sports Development, LLC.

Currently, our members’ interests are stated as percentage interests, rather than as a
number of membership units. Upon consummation of this offering and their prior payment
of any remaining capital contributions required to reach aggregate contributions of
$150,000 each, the membership percentages held by the two members will be restated as
150 membership units each. Further, upon consummation of this offering, we will issue 5%
of our membership units to ScheerGame in satisfaction of our commitment. After giving
effect to these transactions, assuming issuance of all of the membership units offered, the
following table reflects the ownership of membership units by our managers, executive
officers and 10% members.

Title Name And Amount Amount Percent
Of Address of Owned Owned After Of
Class Owner Before The Offering  Class
The Offering (1)
Membership Frank J. Lawrence 150 150 5.28%
Units Bobby Jones Ford
3480 Wrightsboro Road
Augusta, Georgia 30909
(706) 738-8000
Membership  Shivers Hockey Investment, LLC 150 150 5.28%
Units c/o William S. Morris lil, Chairman
725 Broad Street
Augusta, Georgia 30901
(706) 724-0851
Membership ScheerGame Sports 0 142 5.00%
Units Development, LLC
2215 S. Third Street, Suite 203
Jacksonville Beach, Florida
32250
(904) 242-7206
Membership All managers and executive 300 300 10.56%
Units officers as a group (2)

(1) Assumes none of the units offered are purchased by these persons. There is no restriction or limit on
purchases by such persons for investment purposes. Also assumes 2,400 units are sold. Does not include the
effect of potential units that will be issued to ScheerGame upon certain conditions.

(2) This does not treat Carl Scheer currently as a manager, even though he is a proposed manager, effective upon
this offering.
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Interest of management and others in certain transactions

Initially, the managers will include Frank Lawrence, William S. Morris Ill, Paul S. Simon and
Carl Scheer. The interests of the managers (or their affiliates) may differ from or conflict
with the interests of our business.

Messrs. Lawrence and Morris, or their affiliates, have engaged, and may in the future
engage, in transactions with us or involving use of the proposed arena, some of which may
be viewed as significant. Mr. Simon is the President of an affiliate of Shivers Hockey (one
of our two original members) controlled by Mr. Morris. Further, we have engaged Mr.
Scheer’s affiliate, ScheerGame, to provide extensive management and operational
services with respect to the planning, design, construction and management of the new
arena. These transactions may not necessarily be consummated on an arms’-length basis
and therefore may not be as favorable to us as those that could be negotiated with non-
affiliated third parties. We currently contemplate or engage in transactions involving
affiliates including the following:

¢ The Atlantic Coast Cutting Horse Association, a non-profit entity of which Mr. Morris is
the President, currently rents the Civic Center for ten rental days annually, and expects to
sign a long-term agreement for the use of the proposed arena under terms similar to the
arms-length existing arrangement for the Civic Center. The current base rent is about
$2,800 per day, plus $3,700 of reimbursable expenses.

® The National Barrel Horse Association, owned by an affiliate of Mr. Morris, currently
rents the Civic Center for seven rental days annually, and expects to sign a long-term
agreement for the use of the proposed arena under terms similar to the arms-length
existing arrangement for the Civic Center. The current base rent is about $2,800 per day,
plus $3,700 of reimbursable expenses.

® Mr. Lawrence and Mr. Morris have guaranteed indebtedness of Augusta
Entertainment to SouthTrust Bank for borrowed money, lines of credit and and for letters of
credit. For further details on these guarantees, see "Management’s discussion and
analysis of financial condition and results of operations - Liquidity and capital resources”.
These two officers expect us to use the proceeds of this offering to pay-off or refinance this
debt and letters of credit in a manner that no longer requires their guarantees, to the extent
practicable. If they are called upon to pay on their guarantees, they will become creditors
of Augusta Entertainment and will have rights to collect their guarantee payments from
Augusta Entertainment.

® An entity controlled by Mr. Lawrence has previously operated the Augusta Stallions, an
arena football team, in the Civic Center. This entity still maintains rights to operate the
arena football team in the Augusta market, but has no current plans to resume football
operations. In the future, this entity or Mr. Lawrence may seek to enter into agreements
with respect to the use of the arena for arena football.

® Qur Operating Agreement provides no restrictions on members or managers
acquiring property located near the proposed arena for personal, investment or business
purposes, without first offering the opportunity to Augusta Entertainment. We know of no
such proposals currently, but recognize that managers or members may wish to make such
acquisitions in the future.
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® We retained ScheerGame, an affiliate of Carl Scheer to provide consulting, business
planning and marketing services with respect to our business plan for the new arena. As
of March 31, 2004, we had incurred $360,042 in services and expenses to ScheerGame,
$210,042 of which has been paid in cash. To satisfy the remainder of this amount, we
have committed to issue to ScheerGame a 5% ownership interest in Augusta
Entertainment, undiluted by the units issued pursuant to this Offering Circular - this
obligation is recorded as “Amounts payable to related party” of $150,000 on our balance
sheet. The agreement also provides for ScheerGame to assist in negotiations with the
City and other political bodies and to assist us with the implementation of our business
plan. Upon the passage of a public referendum for a special purpose local option sales
tax in Augusta that includes an allocation for the construction of the proposed arena and
our entering into a memorandum of understanding with Augusta, Georgia, we will issue to
ScheerGame additional membership units to increase their ownership interest to 10%,
undiluted by the units issued pursuant to this Offering Circular. We expect to continue to
retain ScheerGame in the future to provide extensive management and operational
services with respect to the planning, design, construction and management of the
proposed arena, in return for fees previously agreed upon. We will pay ScheerGame
$150,000 per year to operate the new arena in satisfaction of our obligations to the City
under our proposed Arena Operating Agreement. In addition, we will retain ScheerGame
to provide services on our behalf under our proposed Development and Construction
Agreement for the proposed new arena - we expect that payments for its services and for
reimbursements for its expenses will be approximately $1.7 million from July 2004 through
April 2007 to be paid from the City’s development budget, rather than from funds of
Augusta Entertainment.

® Affiliates of Mr. Morris have sold and may continue to sell newspaper or magazine
advertisements with respect to our hockey operations, the proposed arena development
and operations, or this offering. Rates charged will be no greater than the usual and
customary rates charged by these publications.

® In 2003, Mr. Lawrence transferred miscellaneous personal property used in our
hockey operations as a capital contribution. This property was valued by the two original
members at $35,000 and Mr. Lawrence received credit for a $35,000 capital contribution.
This personal property was valued based upon the members’ opinion of the fair market
value of the property. Further, the agreed upon value approximates Mr. Lawrence’s cost
basis, net of depreciation, of the personal property contributed.

® The current members, the individuals named as proposed managers, and/or their
affiliates may subscribe for and purchase membership units offered in this Offering
Circular. We may accept or reject subscriptions from such persons in preference to
subscriptions from others in our absolute discretion.

Georgia Code section 14-11-307 shall govern any transaction that may give rise to
conflicts of interest for members or managers of Augusta Entertainment, with the following
general effects. A member’s or manager’s conflicting interest transaction may not be
enjoined, set aside, or give rise to an award of damages or other sanctions on the ground
of a conflicting interest in the transaction, if:

(1) The transaction, judged in the circumstances at the time of commitment, is
established to have been fair to the limited liability company; or

52

065



(2) The transaction received the approval of a majority of the disinterested members or
managers who expressed approval or disapproval of the transaction, after disclosure to
them (to the extent the information was not known by them) of the conflict.

Description of membership units

The following summary sets forth the material terms and provisions of the limited liability
company membership units of Augusta Entertainment offered in this Offering Circular.
This summary is qualified in its entirety by reference to the terms and provisions of our
Operating Agreement, which is attached as Appendix A.

Membership units

We are offering 2,400 limited liability company membership units for an issue price of
$1,000 per unit. Only whole units will be issued - no fractional interests will be sold. We
have a single class of membership units, each unit representing a pro rata share of our
equity. Ownership of a membership unit will be evidenced by book entry in Augusta
Entertainment’'s Member Interests Register, which shall be the official record of the
members. We will not recognize anyone as a member for any purpose unless and until
that person is listed on the Member Interests Register. The managers have the authority,
but do not currently intend, to issue Membership Certificates evidencing ownership of the
units.

Augusta Entertainment, LLC currently has two original members, each of which owns 50%
of our membership interests. Upon consummation of this offering, the members will adopt
the Operating Agreement attached as Appendix A, and will classify their interests as 300
membership units - 150 units owned by each of Frank Lawrence and Shivers Hockey
Investment, LLC. In addition, we have committed to issue to ScheerGame Sports
Development, LLC membership interests representing a 5% ownership interest (up to 142
units if all units offered are sold). ScheerGame will also be entitled to additional units
increasing its ownership percentage to 10% (up to 158 additional units if all units offered
are sold), upon successful passage of the SPLOST referendum. Thus, if all units are
issued, the membership units offered in this Offering Circular will represent 84% of the
outstanding units at closing, and will represent 80% of the equity interests if ScheerGame
receives the additional 158 units upon passage of the SPLOST referendum and our
entering into a memorandum of understanding with Augusta, Georgia. However, no units
will be sold unless Subscription Agreements for at least 1,500 units have been tendered
and accepted by Augusta Entertainment and payment therefor has been received by
SouthTrust Bank as escrow agent.

Escrow agreement and redemption

All offering proceeds will be held by SouthTrust Bank as escrow agent pending the receipt
of proceeds for the sale of the minimum number of units offered (1,500 units). If the
minimum proceeds have not been received by December 31, 2005, or earlier if our
managers determine in their discretion that the minimum will not be attained, then the
escrow agent will return the offering proceeds to the subscribers and the membership units
will not be issued.
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Following the receipt of the minimum offering proceeds, we will issue the membership
units to the subscribers who have fully paid for their units, but the offering proceeds will
continue to be held in escrow by the escrow agent until our managers notify the escrow
agent that we have entered into a satisfactory memorandum of understanding with
Augusta, Georgia with respect to the design, construction and management of a new
arena. If we have not entered into such a memorandum of understanding by December
31, 2005, or earlier if our managers determine that we will not be able to reach such an
agreement then the funds held in escrow will be used to redeem the membership units
sold in this offering at their issue price of $1,000 per unit, plus any net earnings of the
escrow fund after payment of fees and expenses related to the escrow arrangement. The
escrow agent will deliver the offering proceeds to us for our unrestricted use when our
managers deliver a notice to the escrow agent stating that we have reached agreement
with Augusta, Georgia, on a satisfactory memorandum of understanding for Augusta
Entertainment to design, construct and manage the proposed Arena.

A satisfactory MOU must provide an understanding that the City would retain Augusta
Entertainment to provide services relating to the design, construction and management of
the proposed arena, under terms and conditions that our managers believe are reasonably
designed to enable Augusta Entertainment to earn a profit over the life of the agreements.
The MOU must provide for fees for our services in each of the areas of design,
construction and management, although there is no minimum level of services or fees
required for any particular area of service. The MOU need not provide for each and every
one of the agreements described in our proposed MOU submitted to the City, and need
not contain the terms and fees as submitted. In the determination of whether an MOU is
"satisfactory”, the managers shall use their business judgment in their sole discretion to
determine whether the MOU is in Augusta Entertainment’s best interests. The managers
may determine that a memorandum of understanding is satisfactory even if the terms are
substantially different from our proposal to the City as described under the heading
“Business - The proposed arena”. After we reach agreement on a satisfactory
memorandum of understanding, you will not be entitled to a redemption or other return of
your funds, even if the arena project fails for any other reason, such as our inability to
reach definitive agreements based upon the memorandum of understanding or the failure
of the voters of Augusta to approve the SPLOST referendum. The form of Escrow
Agreement is included as Appendix B to this Offering Circular.

Augusta Entertainment has no right to redeem membership units without the member’s
consent, except as described in the previous paragraph in the event the offering proceeds
held in escrow are used to redeem units sold in this offering. You will have no right to
demand a return of the funds paid to the escrow agent or for Augusta Entertainment to
redeem your membership units. You will have no right to withdraw as a member and
receive any payment or other distribution with respect to your units.

Voting

Members will have the right to elect managers, who have broad authority to manage the
business and affairs of Augusta Entertainment - members who are not also managers
have no authority to manage the business. Managers need not be members. Effective
upon the first issue of units offered in this Offering Circular, we will have seven managers.
The number of managers may be increased or decreased by action of the managers, but
any reduction in the number of managers will not shorten the term of any manager then in
office. The number of managers shall not be less than six nor more than eleven.
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Managers generally serve for staggered three year terms. Upon consummation of this
offering, we will have seven managers already in office, two of whose terms expire on
December 31 of each of 2005, 2006 and three of whose terms expire on December 31,
2007. When a manager's term expires, members have the right to elect a manager to fill
that position for a three year term - approximately one-third of the managers will be elected
each year beginning in December 2005. If the managers increase the number of
managers, the managers will appoint the individuals to fill such positions to serve until the
next election of managers by the members. The managers shall also designate the length
of the initial term of such position following the first election by the members which shall be
done so as to preserve the staggered term system for managers in as nearly an equal
pattern as possible. The initial managers will be Frank Lawrence, William S. Morris 1,
Carl Scheer, Paul S. Simon, Otis B. Moss, lll, Larry E. Sconyers, and James L. Kendrick.

Managers shall be elected in December of each year by a plurality vote of the units of the
members, with each unit having one vote, by a ballot sent or electronically transmitted to all
of the members, which ballot to be effectively cast must be marked and returned to
Augusta Entertainment on or before a date specified by the managers. To be a valid
election, at least 50% of the units in Augusta Entertainment must be voted in such election.
The managers elected in any election shall be the number of candidates for which
positions are open receiving the highest number of votes in units, even if such number is
not a majority in units of the votes cast. The managers shall nominate the candidates for
the positions of manager and any other person may be nominated for the position of
manager by a petition signed by members owning a combined total number of units at
least equal to five percent (5%) of the total number of units of Augusta Entertainment which
must be delivered to the Operating Manager/CEO not later than November 10th of the year
in which the election will be held.

In addition to the managers described above, the managers have the authority to amend
the Operating Agreement to expand the number of managers by two and to provide for the
appointment of two additional managers by the Augusta-Richmond County, Georgia, under
such terms and conditions as the managers may approve, for so long as Augusta
Entertainment is engaged to provide services for the design, construction and
management of an arena for the City. The members would not have the right to vote for or
against these two managers.

The Operating Manager/CEO shall be elected by the managers and shall serve at the
pleasure of the managers. Such officer is the chief executive and operating officer of
Augusta Entertainment responsible for the general overall supervision of the business and
affairs of the company. The Operating Manager/CEOQ, or if that officer is not present, then
the appointee of the Operating Manager/CEO, presides at every meeting of the members.
The managers may also designate other individuals to exercise such other offices, with
such responsibilities, as the managers deem appropriate. A person need not be a
member or manager to be selected as an officer. The managers may also appoint and
delegate authority to an executive committee or other committees of the managers, to
have such authority as the managers may approve.

An annual meeting of the members will be held on the fourth Tuesday of March (or of the
third month following the end of our fiscal year in the event we change our fiscal year from a
December year end). If for any reason the annual meeting is not held on such day, it shall
be held on another date designated by the managers. At an annual meeting of the
members, any matter relating to the affairs of Augusta Entertainment, whether or not stated
in the notice of the meeting, may be brought up for action, except matters which the law
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requires to be stated in the notice of the meeting. Special meetings of members may be
called by any officer or by holders of 25% of the membership units. Such a call for a
special meeting must state the purpose of the meeting. Notice of the annual meeting or a
special meeting shall be given to the members at least five (5) days prior to the meeting.

The presence at a meeting of members holding of record at least 50% of the total units in
Augusta Entertainment shall constitute a quorum. Members may participate in any
meeting by proxy. Action required or permitted to be taken by the members may be taken
without a meeting if the action is taken by persons who would be entitled to vote not less
than the minimum number of votes that would be necessary to authorize or take action.

Extraordinary company matters, such as liquidation, dissolution, sale of substantially all of
our assets, or amendment of our Articles of Organization or Operating Agreement, require
the vote of members holding at least a majority of the units. When voting on other matters,
the vote of the holders of a majority of the units which are present and voting on the matter
shall be required. Each unit is entitled to one vote.

Distributions

Holders of membership units shall be entitled to their pro rata share of all distributions, if
any, that may from time to time be declared by the managers in their discretion, or upon
liquidation. We do not expect to make distributions unless and until we reach agreement
with the City and receive substantial fees with respect to the design, construction and
management of the proposed new arena. Members have no rights to demand
distributions or to receive payment with respect to their units.

Capital calls, liabilities

If our managers determine that we need additional capital, we may sell additional
membership units. Each member shall have the preemptive right to purchase, in the
proportionate amounts equal to such member's percentage interest, any additional units
which may be issued. Members will not be required to contribute additional capital or to
purchase additional units, although failure to make such purchase will dilute such
members' percentage ownership. Preemptive rights will not apply to the sale of the units
offered in this Offering Circular, or the up to 300 units reserved for issuance to
ScheerGame.

Whenever a potential insolvency situation exists, the members have the right, but no duty,
to lend funds to Augusta Entertainment, in such proportions and amounts as the members
or any of them may then agree upon. If some or all of the members collectively desire to
lend more funds than are necessary to cover the potential insolvency situation, we will
accept loans from members in proportion to their respective interest percentages. All
funds lent by members to Augusta Entertainment to deal with the potential insolvency
situation are to be repaid by Augusta Entertainment, together with debt interest on the
amounts lent, computed at the prime interest rate charged by SouthTrust Bank or such
other financial institution as the managers shall designate, during the period these loans
remain outstanding but not more than the maximum rate permitted to be charged
individuals under Georgia law as applicable to the circumstances, without compounding.
Repayment by Augusta Entertainment of any loans made by members (including loans
created by the payment on guarantees of company obligations) are to be treated as a
priority over the payment of any distributions by Augusta Entertainment to any member,
uniess the member making such loan shall otherwise agree.
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In all events, no manager, officer, agent or member of Augusta Entertainment is personally
liable for repayment of such loans or any other liability of Augusta Entertainment (absent a
specific guaranty or other agreement).

Indemnification

Augusta Entertainment will indemnify any person against expenses (including attorney's
fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by
the person in connection with any action, suit or proceeding against such person by reason
of the fact that the person is or was a member, manager, officer, employee or agent of
Augusta Entertainment, if the managers determine that the person acted in good faith and
in @ manner reasonably believed to be in or not opposed to the best interest of Augusta
Entertainment, and with respect to any criminal action or proceeding, had no reasonable
cause to believe the person's conduct was unlawful. The termination of any action, suit, or
proceeding by judgment, order, settlement, conviction, or upon a plea of nolo contendere
or its equivalent, does not in itself create a presumption that the person did or did not (i)
act in good faith and in a manner which the person reasonably believed to be in the best
interest of Augusta Entertainment, and (ii) with respect to any criminal action or
proceeding, have reasonable cause to believe that the conduct was unlawful. The
managers are authorized to purchase managers and officers liability insurance coverage
to protect Augusta Entertainment, its managers and officers.

Transfer of membership units

The units are subject to restrictions on transfer. For more details, see "-Transfer
restrictions and procedures." The units will not be listed on any securities exchange and
will not be readily tradable on any securities exchange or other established market.
Accordingly, you may be required to bear the financial risks of investing in the units for an
indefinite period of time. Furthermore, members will have no right to withdraw from
Augusta Entertainment and receive payment for their membership units.

Transfer restrictions and procedures

You may transfer membership units only in transactions exempt from registration under
applicable securities laws. The units have not been registered under the Securities Act of
1933 or the securities laws of the State of Georgia or any other place. The units will not be
listed on any securities exchange and will not be readily tradable on any securities
exchange or other established market. Accordingly, you may be required to bear the
financial risks of investing in the units for an indefinite period of time.

Membership units may not be offered, sold or otherwise transferred except under an
exemption from, or in a transaction not subject to, the registration requirements of the
Securities Act or any other applicable securities laws, and in each case in compliance with
the conditions of transfer set forth below. You will be required to deliver an opinion of
counsel satisfactory to the managers that any transfer is not subject to the registration
requirements of the Securities Act or any other applicable securities laws.

Generally, assuming compliance with all applicable securities laws, membership units,
may be transferred to anyone who agrees that they will not own an interest in another
professional hockey team in a league other than the ECHL that plays its home games
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within 50 miles of Augusta, Georgia. Any member may assign, sell or otherwise transfer
membership units without the consent of the managers, provided that:

(1)disposition is not made to any person who is incompetent or has not attained the age
of majority, or to any person not lawfully empowered to own such interest;

(2)the member who makes the disposition and the person receiving the disposition will
execute and deliver to the managers all instruments necessary in connection with the
disposition as are in a form satisfactory to the managers; and

3)a disposition is not effective if it would result in either a violation of any federal or state
securities law (and the transferor will be required to deliver an opinion of counsel
satisfactory to the managers that the transfer does not violate any of these laws).

An assignee of a unit shall become a substituted member with respect to that unit only
when and if such assignee:

(1) executes and delivers to the managers all instruments necessary in connection with
the admission of a person as a substituted member as are in a form satisfactory to the
managers;

(2) assumes all obligations of his predecessor in interest as a member that may exist;
and

(3) pays for all expenses incurred by Augusta Entertainment in connection with that
person’s recognition as a substituted member.

If an assignee is not substituted as a new member, he will be entitled to economic rights
such as distributions with respect to the transferred units, but will not enjoy all of the other
rights and duties incident to the units (such as voting rights).

Records of ownership of membership units will be maintained in book-entry form on the
books and records of Augusta Entertainment, in the form of a Member Interests Register.
To be recognized as a member for any purpose, such as for distributions, voting or notices
of meetings, a person must appear on the Member Interests Register. We do not have
current plans to issue certificates of membership; but in the event that we do, membership
units may be transferred only by surrender of the membership certificate.

Material U.S. federal tax considerations

The following summary describes the material U.S. federal income and estate tax
consequences of the ownership of our membership units (which will be treated in the same
manner as membership units of a regular Subchapter C corporation) as of the date hereof.
This discussion does not address all aspects of U.S. federal income and estate taxes.
Except where noted, this discussion deals only with membership units held as a capital
asset and does not deal with special situations, such as:

® tax consequences to holders who may be subject to special tax treatment, such as
dealers in securities or currencies, traders in securities that elect to use the mark-to-
market method of accounting for their securities, financial institutions, regulated
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investment companies, real estate investment trusts, tax exempt entities or insurance
companies;

® tax consequences to persons holding our membership units as part of a hedging,
integrated, constructive sale or conversion transaction or a straddle;

® tax consequences to Non-U.S. Holders (as defined below);

® tax consequences to U.S. Holders (as defined below) of our membership units whose
"functional currency" is not the U.S. dollar;

® alternative minimum tax consequences, if any; or
® any state, local or foreign tax consequences.

Special rules may apply to certain Non-U.S. Holders, such as U.S. expatriates, "controlled
foreign corporations,” "passive foreign investment companies,” "foreign personal holding
companies,"” corporations that accumulate earnings to avoid U.S. federal income tax, and
investors in pass-through entities that are subject to special treatment under the Internal
Revenue Code of 1986, as amended (the "Code"). Such holders should consult their own
tax advisors to determine the U.S. federal, state, local and other tax consequences that
may be relevant to them.

Furthermore, the discussion below is based upon the provisions of the Code, and
regulations, rulings and judicial decisions thereunder as of the date hereof, and such
authorities may be repealed, revoked or modified, perhaps retroactively, so as to result in
U.S. federal income tax consequences different from those discussed below.

Persons considering the purchase, ownership or disposition of our membership
units should consult their own tax advisors concerning the U.S. federal income
tax consequences in light of their particular situations as well as any
consequences arising under the laws of any other taxing jurisdiction.

If a partnership holds our membership units, the tax treatment of a partner will generally
depend upon the status of the partner and the activities of the partnership. Persons who
are partners of partnerships holding our membership units should consult their tax
advisors.

As used herein, a "U.S. Holder" of our membership units means a beneficial owner that is
for U.S. federal income tax purposes (i) a citizen or resident of the United States, (ii) a
corporation or entity taxable as a corporation created or organized in or under the laws of
the United States or any political subdivision thereof, (iii) an estate the income of which is
subject to U.S. federal income taxation regardless of its source or (iv) a trust if it (X) is
subject to the primary supervision of a court within the United States and one or more U.S.
persons have the authority to control all substantial decisions of the trust or (Y) has a valid
glection in effect under applicable U.S. Treasury regulations to be treated as a U.S.
person. As used herein, a "Non-U.S. Holder" of our membership units means a beneficial
owner (other than a partnership) that is not a U.S. Holder.
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U.S. Holders
Dividends

In the event that we pay distributions or dividends, the gross amount of dividends paid on
our membership units will be treated as dividend income for U.S. federal income tax
purposes to the extent paid out of our current or accumulated earnings and profits, as
determined for U.S. federal income tax purposes. To the extent that the amount of any
dividend exceeds our current and accumulated earnings and profits for a taxable year, the
distribution will first be treated as a tax-free return of capital, causing a reduction in the
adjusted tax basis of the membership units (thereby increasing the amount of gain, or
decreasing the amount of loss, to be recognized by a holder on a subsequent disposition
of the membership units), and the balance in excess of adjusted tax basis will be taxed as
capital gain recognized on a sale or exchange. See "—U.S. Holders — Gain or Loss on
Disposition of Membership units."

With respect to a U.S. Holder who is an individual, dividends received by such holder prior
to January 1, 2009 generally will be subject to reduced rates of taxation. However,
individuals that fail to satisfy a minimum holding period requirement during which they are
not protected from a risk of loss or that elect to treat the dividend income as "investment
income" pursuant to section 163(d)(4) of the Code will not be eligible for the reduced rates
of taxation. Furthermore, if you are a corporation, you may be entitled, subject to holding
period and other requirements, to the dividends-received deduction under the Code.
Prospective purchasers should consult their tax advisors regarding eligibility for reduced
rates on dividends and the dividends-received deduction.

Gain or loss on disposition of membership units

A U.S. Holder will recognize gain or loss on a sale or other disposition of our membership
units equal to the difference between the amount realized upon the disposition and such
holder's adjusted tax basis in the membership units. Such gain or loss will be capital gain
or loss. Capital gains of individuals derived with respect to capital assets held for more
than one year are eligible for reduced rates of taxation. The deductibility of capital losses
is subject to limitations.

Information reporting and backup withholding

In general, information reporting requirements will apply to dividends paid on our
membership units or to the proceeds received on the sale or other disposition of our
membership units by U.S. Holders other than certain exempt recipients (such as
corporations), and a backup withholding may apply to such amounts if the U.S. Holder fails
to provide an accurate taxpayer identification number or to report interest and dividends
required to be shown on its U.S. federal income tax returns. Any amounts withheld under
the backup withholding rules may be allowed as a refund or a credit against such holder's
U.S. federal income tax liability provided the required information is furnished to the IRS.
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AUGUSTA ENTERTAINMENT, LL.C

BALANCE SHEETS
UNAUDITED
As of
March 31, December 31,
2004 2003
ASSETS
CURRENT ASSETS
Cash $ 57,621 $ 29,158
Accounts receivable - net of allowance for uncollectable amounts '
of $24,818 at March 31, 2004 and December 31, 2003 152,328 144,816
Total current assets 209,949 173,974
PROPERTY AND EQUIPMENT, Net 154,454 156,444
INTANGIBLE ASSETS 1,306,773 1,306,773
$ 1,671,176 $ 1,637,191
LIABILITIES AND MEMBERS' DEFICIT
CURRENT LIABILITIES ‘
Accounts payable and accrued expenses $ 334750 § 169,973
Deferred revenue 200,222 481,198
Amounts payable to related party 150,000 150,000
Notes payable 1,685,000 1,275,000
Total current liabilities 2,369,972 2,076,171

COMMITMENTS AND CONTINGENCIES (NOTE 6)

MEMBERS' DEFICIT (698,796) (438,980)

$ 1,671,176  § 1,637,191

The accompanying notes are an integral part of these financial statements.
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AUGUSTA ENTERTAINMENT, LLC
STATEMENTS OF OPERATIONS

UNAUDITED
From
August 14, 2003
For the (Inception)
Quarter Ended to
March 31, December 31,
2004 2003
REVENUE
Ticket sales $ 332,480 $ 225,329
Sponsorships 346,257 224,672
Other 6,297 7,308
685,034 457,309
OPERATING EXPENSES
Player expenses 317,420 336,768
Personnel costs (non-player) 143,618 154,926
Marketing and broadcasting 137,478 150,664
Arena lease and fees 94,398 37,974
Administrative 76,336 88,431
Start-up costs 169,817 353,404
939,067 1,122,167
Net loss from operations (254,033) (664,858)
INTEREST EXPENSE 12,420 12,527
Net loss $ (266453) § (677,385)

The accompanying notes are an integral part of these financial statements.
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AUGUSTA ENTERTAINMENT, LLC
STATEMENTS OF CHANGES IN MEMBERS' EQUITY (DEFICIT)

UNAUDITED

BALANCE AS OF AUGUST 14, 2003 (INCEPTION)

Equipment, furniture and fixtures
contributed by member

Business plan expenses paid by members
Net loss

BALANCE AS OF DECEMBER 31, 2003
Business plan expenses paid by members
Net loss

BALANCE AS OF MARCH 31, 2004

Supplemental members' equity information:

Total
Members’ Members'
Capital Accumulated Equity
Contributions Deficit (Deficit)
- $ - $ -
35,000 - 35,000
203,405 - 203,405
- (677,385) (677,385)
238,405 (677,385) (438,980)
6,637 - 6,637
- (266,453) (266,453)
245,042 $ (943,838) $ (698,796)

An undiluted 5% ownership interest will be awarded to ScheerGame Sports Development, LLC.

See Note 7 - Related Parties .

No membership units were authorized, issued or outstanding at March 31, 2004 or at
December 31, 2003. Membership consisted of two members each having a 50% interest

at March 31, 2004 and December 31, 2003.

The accompanying notes are an integral part of these financial statements.
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AUGUSTA ENTERTAINMENT, LLC
STATEMENTS OF CASH FLOWS

UNAUDITED
From
August 14, 2003
For the (Inception)
Quarter Ended to
March 31, December 31,
2004 2003
OPERATING ACTIVITIES
Net loss $ (266,453) § (677,385)
Adjustment to reconcile net loss to net cash used in
operating activities:
Depreciation 8,636 9,583
Changes in deferred and accrued amounts:
Accounts receivable (7,512) 282,721
Accounts payable and accrued expenses 164,777 169,973
Deferred revenue (280,976) (244,970)
Amounts payable to related party - 150,000
Net cash used in operating activities (381,528) (310,078)
INVESTING ACTIVITIES
Business acquisition - (1,093,567)
Purchase of property and equipment (6,646) (45,602)
Net cash used in investing activities (6,646) (1,139,169)
FINANCING ACTIVITIES
Proceeds from members' capital contributions 6,637 203,405
Proceeds from short-term notes payable 410,000 1,275,000
Net cash provided by financing activities 416,637 1,478,405
Net increase in cash 28,463 29,158
CASH, BEGINNING OF PERIOD 29,158 -
CASH, END OF PERIOD $ 57,621 $ 29,158
Supplemental cash flow information:
Equipment, furniture and fixtures contributed by member $ - $ 35,000
Cash paid for interest - $ 547 § 12,527

The accompanying notes are an integral part of these financial statements.
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AUGUSTA ENTERTAINMENT, LLC
PRO FORMA STATEMENT OF OPERATIONS
UNAUDITED
For the year ended December 31, 2003

Historical Information

Augusta
Entertainment, Augusta Pro Forma Pro Forma
LLC Lynx, Inc. [1] Notes Adjustments Amounts
REVENUE
Ticket sales $ 225329 § 281,666 $ - $ 506,995
Sponsorships 224,672 165,350 - 390,022
Other 7,308 12,637 - 19,945
457,309 459,653 - 916,962
OPERATING EXPENSES
Player expenses 336,768 289,584 - 626,352
Personnel cost (non-player) 154,926 242,360 - 397,286
Marketing and broadcasting 150,664 113,007 - 263,671
Arena lease and fees 37,974 107,503 - 145,477
Administrative 88,431 114,958 [a] 28,749 232,138
Start-up costs 353,404 - - 353,404
1,122,167 867,412 28,749 2,018,328
Net loss from operations (664,858) (407,759 (28,749) (1,101,366)
INTEREST EXPENSE 12,527 4,296 [b] 33,285 50,108
Net loss $ (677,385) §  (412,055) $ (62,034 $ (1,151,474)

Pro Forma Notes:

[a] - This adjustment is to increase pro forma administrative expense as a result of the increase in depreciable,

long-lived assets.

[b] - This adjustment is to increase pro forma interest expense as a result of the increase in interest bearing debt.

[1] - Statement of Operations of Augusta Lynx, Inc. for the period ended August 13, 2003. See Note 1.

The accompanying notes are an integral part of these financial statements.
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AUGUSTA ENTERTAINMENT, LLC
CONDENSED PRO FORMA STATEMENT OF CASH FLOWS
UNAUDITED
For the year ended December 31, 2003

Historical Information

Augusta
Entertainment, Augusta Pro Forma Pro Forma
LLC Lynx, Inc. [1] Notes Adjustments Amounts
OPERATING ACTIVITIES
Net loss $ (677385 $ (412,055) [a] $  (62,034) $ (1,151,474)
Adjustment to reconcile net
loss to net cash used in
operating activities 367,307 24,668 [b] 28,749 420,724
Net cash used in
operating activities (310,078) (387,387) (33,285) (730,750)
INVESTING ACTIVITIES (1,139,169) (2,539) - (1,141,708)
FINANCING ACTIVITIES 1,478,405 387,481 - 1,865,886
Net increase (decrease) incash  $ 29,158 § (2,445) 5 (33,285) § . (6,572)

Pro Forma Notes:

[a] - This adjustment is to reflect the net effect of pro forma adjustments made in the pro forma statement of

operations.

[b] - This adjustment is to reduce the pro forma net loss in arriving at net cash used in operating activities

to offset the pro forma adjustment that increased pro forma depreciation expense.

[1] - Statement of Cash Flows of Augusta Lynx, Inc. for the period ended August 13, 2003. See Note 1.

The accompanying notes are an integral part of this financial statement.
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AUGUSTA ENTERTAINMENT, LLC
COMPARATIVE BALANCE SHEETS

UNAUDITED
As of December 31,
2003 [1] 2002 [2]
ASSETS
CURRENT ASSETS
Cash $ 29,158 $ 14,409
Accounts receivable 144,816 178,769
Other current assets - 26,816
Total current assets 173,974 219,994
PROPERTY AND EQUIPMENT, Net 156,444 67,458
INTANGIBLE ASSETS 1,306,773 1,573,402
$ 1,637,191 $ 1,860,854
LIABILITIES AND MEMBERS' DEFICIT
CURRENT LIABILITIES
Accounts payable and accrued expenses § 169,973 $ 201,481
Deferred revenue 481,198 323,502
Amounts payable to related party 150,000 171,365
Notes payable 1,275,000 142,585
Total current liabilities 2,076,171 838,933
COMMITMENTS AND CONTINGENCIES (NOTE 6)
MEMBERS' (DEFICIT) EQUITY (438,980) 1,021,921
$ 1,637,191 $ 1,860,854

[1] - Balance sheet of Augusta Entertainment, LLC as of December 31, 2003. See F-2.

{2] - Balance sheet of Augusta Lynx, Inc. as of December 31, 2002. See Note 1.

The accompanying notes are an integral part of these financial statements.
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AUGUSTA ENTERTAINMENT, LLC
COMPARATIVE STATEMENTS OF OPERATIONS

UNAUDITED
Augusta
Pro Forma Lynx, Inc.
December 31, December 31,
2003 [1] 2002 [2]
REVENUE
Ticket sales _ $ 506,995 $ 889,470
Sponsorships 390,022 510,384
Other 19,945 29,734
916,962 1,429,588
OPERATING EXPENSES
Player expenses : 626,352 723,096
Personnel costs (non-player) 397,286 478,155
Marketing and broadcasting 263,671 194,431
Arena lease and fees 145,477 159,905
Administrative 232,138 258,465
Start-up costs 353,404 -
2,018,328 1,814,052
Net loss from operations (1,101,366) (384,464)
INTEREST EXPENSE 50,108 4,450
Net loss S (,151,474) § (388,914)

[1]- See the Pro Forma Statement of Operations, page F-6.

[2]- Statement of Operations of Augusta Lynx, Inc. for the year ended December 31, 2002. See Note 1.

The accompanying notes are an integral part of these financial statements.
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AUGUSTA ENTERTAINMENT, LLC
COMPARATIVE CONDENSED STATEMENTS OF CASH FLOWS

UNAUDITED
Augusta
Pro Forma Lynx, Inc.
December 31, December 31,
‘ 2003 [1] 2002 2]
OPERATING ACTIVITIES
Net loss $ (1,151,474) § (388914)
Adjustment to reconcile net loss to net cash used in
operating activities. 420,724 220,640
Net cash used in operating activities (730,750) (168,274)
INVESTING ACTIVITIES (1,141,708) (261)
FINANCING ACTIVITIES 1,865,886 98,076
Net decrease in cash $ (6,572) §&  (70,459)

{1] - See the Pro Forma Statement of Cash Flows, page F-7.

[2] - Statement of Cash Flows of Augusta Lynx, Inc. for the year ended December 31, 2002. See Note 1.

The accompanying notes are an integral part of these financial statements.
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AUGUSTA ENTERTAINMENT, LLC

Notes to the Financial Statements
Unaudited

NOTE 1 — SUMMARY OF SIGNIFICANT BUSINESS ACTIVITIES AND ACCOUNTING POLICIES

Business activities

Augusta Entertainment, LLC (the “Company™), is a Georgia limited liability company, organized in August,
2003. Effective August 14, 2003, the Company acquired the Augusta Lynx, a minor league hockey team of
the East Coast Hockey League. See Note 8 — Business Acquisition. The Company’s year-end is December 31.

In 2003, the Company’s members entered into preliminary negotiations with Augusta, Georgia, a
consolidated government and political subdivision of the State of Georgia, and the Company developed plans
for the construction of a 12,000 seat arena on behalf of Augusta, Georgia. The proposed plans for the arena
contemplate funding for the project to be raised in part through special local option sales taxes and in part
through tax and revenue bonds. The proposed plans also contemplate Augusta, Georgia entering into an
arrangement with the Company to operate the arena. The Company has also entered into preliminary

negotiations with ScheerGame Sports Development, LLC (“ScheerGame™) to assist with the development and
operation of the proposed arena.

The Company plans to offer, through a private placement offering, membership units at an offering price of
$1,000. The Company’s membership units have not been registered under the Securities Act of 1933. The
Company is offering 2,400 membership units to raise up to $2,400,000 in capital. No membership units will
be sold unless subscription agreements for at least 1,500 units have been accepted by the Company.
Membership interests existing at the time the private placement offering is closed will be converted to units
based on the capital contributed by the Members at the time of conversion at $1,000 per unit. At March 31,
2004 and December 31, 2003, no membership units were authorized, issued or outstanding. Accordingly, net
loss per membership unit is not presented. The ownership interests of the Company's existing Members are
based on capital contributed to the Company. The ownership interests of existing Members will be converted

to units at the closing of the private placement offering using a conversion rate of one unit per $1,000 of
capital contributed.

Going concern

The accompanying financial statements of Augusta Entertainment, LLC have been prepared on a going
concern basis, which contemplates the realization of assets and the satisfaction of liabilities in the normal
course of business. As shown in the accompanying financial statements of Augusta Lynx, Inc. (the former
owners of the Augusta Lynx hockey team), the business acquired by the Company has experienced losses
from operations and has experienced significant declines in ticket and sponsorship revenues. The Company’s
proposed plans for the 12,000 seat arena are preliminary in nature. These plans contemplate obtaining
funding for construction of the proposed project through special local option sales taxes and through certain
revenue and tax bonds. Obtaining such funding is contingent on the approval of the Commissioners of
Augusta, Georgia and the passage of a public referendum for the special local option sales tax by the voting
population of Augusta-Richmond County. There can be no guarantee that the proposed plans will be
consummated or that the Company’s operations will become profitable.

Operating agreement information

The Company is organized and governed by an operating agreement dated August 2003. The agreement
establishes limitations and restrictions on transfer, voting and other rights of members.

The Company’s operating manager, an officer designated by the members, has the authority to direct and

supervise the operations of the Company. Certain actions, however, require the majority approval of the
members, including the following:

(Continued)
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NOTE 1 — SUMMARY OF SIGNIFICANT BUSINESS ACTIVITIES AND ACCOUNTING POLICIES,
Continued

Operating agreement information, continued
a) Alterations, amendments or restatements of the Company’s Articles of Organization or Operating
Agreement.
b) Mergers, acquisitions or consolidations with other business entities
¢) Contributions or other increases, reductions, conversions or consolidations of the Company’s capital
d) The sale, lease, exchange or disposition of substantially all of the Company’s business

e) The authorization or recognition of any transfer, as defined in the agreement, of ownership interest by
members.

The liability of the Company’s members and managers is limited under the Georgia Limited Liability
Company Act codified at Chapter 11 of Title 14 of the Official Code of Georgia Annotated.

Basis of presentation .

The Company prepares its financial statements in accordance with accounting principles generally accepted in
the United States of America. In the opinion of Augusta Entertainment, LLC, all adjustments (consisting of
normal recurring accruals) considered necessary for a fair presentation have been included. Operating results
for the three month period ended March 31, 2004, for the pro forma year ended December 31, 2003 and for
the year ended December 31, 2002 are not necessarily indicative of the results that may be expected for the
year ending December 31, 2004,

The Company purchased the Augusta Lynx in August 2003. See Note 8 — Business Acquisition. The
Company did not receive complete financial information from the former owner of the Augusta Lynx.
Additionally, audited financial statements of the former owners were not provided. Therefore, disclosure of
certain financial information relative to the financial statements of Augusta Lynx, Inc. is limited in the

accompanying financial statements. Financial statements of Augusta Lynx, Inc. as of and for the three month
period ended March 31, 2003 are not available.

Financial statements of Augusta Lynx, Inc.
The accompanying unaudited financial statements of Augusta Lynx, Inc., included in the accompanying pro
forma statements of operations and cash flows and in the comparative balance sheets and statements of
operations and cash flows, are the representation of Augusta Lynx, Inc. Augusta Lynx, Inc. has represented
that such financial statements were prepared in accordance with accounting principles generally accepted in
the United States of America. Augusta Entertainment, LLC makes no representation as to the accuracy of the
accompanying financial statements of Augusta Lynx, Inc.

Use of estimates
The financial statements include estimates made by management that affect the reported amounts of assets
and liabilities and the disclosure of contingent assets and liabilities at the date of the financial statements and

the reported amounts of revenues and expenses during the reporting period. Actual results could differ from
these estimates.

Accounts receivable

Trade receivables are carried at original invoice amount. Management estimates an allowance for doubtful
accounts by regularly evaluating individual customer receivables and considering the collectability of
balances due based on the customer’s financial condition, credit history, and current economic conditions.

Trade receivables are written off when deemed uncollectible. Recoveries of trade receivables previously
written off are recognized in income when received.

(Continued)
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NOTE 1 — SUMMARY OF SIGNIFICANT BUSINESS ACTIVITIES AND ACCOUNTING POLICIES,
Continued

Property and equipment
Property and equipment are stated at cost. Major renewals or betterments are capitalized, while maintenance
and repairs that do not improve or extend the useful lives of the assets are charged to expense as incurred.
Depreciation is recorded using the straight-line method over the following estimated useful lives of the assets:

Equipment 5 —17 years
Furniture and fixtures 5 —7 years
Leasehold improvements 5 years

In 2003, a founding Member contributed equipment, furniture and fixtures to the Company. The Company
valued the equipment, furniture and fixtures at $35,000, which is the Member’s estimated cost basis, net of
depreciation estimated on a basis consistent with accounting principles generally accepted in the United States
of America, in the equipment, furniture and fixtures that were contributed.

Intangible assets

The Company acquired the Augusta Lynx, a minor league hockey team of the East Coast Hockey League (the
“ECHL”). See Note 8 — Business Acquisition. With this acquisition, the Company acquired a membership in
the ECHL, the trademarks of the Augusta Lynx, a website, a non-compete agreement with the former owners
of the Augusta Lynx, and certain other intangible assets.

The Company has allocated the purchase price to major classes of assets and liabilities acquired in the
business acquisition. The allocation of the total purchase price reflected in the accompanying financial
statements is preliminary. The final purchase accounting adjustments to reflect the fair values of the assets
acquired, including identifiable intangible assets, and liabilities assumed will be based upon the continued
evaluation of the assets acquired and based on appraisals, if determined to be necessary.

Asset impairment
The Company records impairment losses on long-lived assets used in operations when events and
circumstances indicate that the assets might be impaired and the undiscounted cash flows estimated to be
generated by those assets are less than the carrying amounts of those assets.

At March 31, 2004, the Company’s estimates for undiscounted cash flows of future periods did not indicate
the assets were impaired. Such estimates are based on preliminary negotiations with Augusta, Georgia and
assumptions made by management in the development of the estimates. There can be no guarantee that the
Company’s negotiations will be successful, that management’s proposed business plan will be successfully
implemented, or that the Company will become profitable.

Revenue recognition

The Company recognizes sponsorship and season ticket revenue ratably, as regular season games are played.

Sponsorship revenues consist principally of revenues earned through the promotion of sponsor products and
services during hockey games.

Advertising costs
The Company expenses advertising costs as they are incurred.

Start-up costs
The Company’s start-up costs, which are expensed as incurred, include costs associated with developing a

business plan, performing feasibility analysis, performing market analysis, and obtaining professional services
for planning, predevelopment and contract negotiation.

(Continued)
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NOTE 1 — SUMMARY OF SIGNIFICANT BUSINESS ACTIVITIES AND ACCOUNTING POLICIES,
Continued

Income taxes

The Company’s members have elected to be taxed as a partnership. Partnerships are not taxable entities
under current provisions of the Internal Revenue Code and the applicable Georgia laws. Accordingly, the
Company has not provided for federal or state income taxes in the accompanying financial statements. Each

member is, instead, responsible to report its share of the Company’s net income or loss and pay applicable
income taxes to the taxing authorities.

Recently issued accounting standards
In December 2002, the Financial Accounting Standards Board (“FASB”) issued Statement of Financial
Accounting Standards (“SFAS™) No. 148, “Accounting for Stock-based Compensation—Transition and
Disclosure”, an amendment of FASB Statement No. 123, “Accounting for Stock-Based Compensation”, to
provide alternative methods of transition for a voluntary change to the fair value based method of accounting
for stock-based employee compensation. SFAS No. 148 also amends the disclosure provisions of SFAS
No. 123 and Accounting Pronouncement Board (“APB”) Opinion No. 28, “Interim Financial Reporting”, to
require disclosure of the effects of an entity’s accounting policy with respect to stock-based employee
compensation on reported net income and earnings per share in annual and interim financial statements. The
provisions of SFAS No. 148 are effective for annual financial statements for fiscal years ending after
December 15, 2002, and for financial reports containing condensed financial statements for interim periods

beginning after December 15, 2002. The adoption of SFAS No. 148 did not have a material impact on the
financial condition or operating results of the Company.

In April 2003, the FASB issued SFAS No. 149, “Amendment of Statement 133 on Derivative Instruments and
Hedging Activities.” SFAS No. 149 amends and clarifies accounting for derivative instruments, including
certain derivative instruments embedded in other contracts and loan commitments that relate to the origination
of mortgage loans held for sale, and for hedging activities under SFAS No. 133. SFAS No. 149 is generally
effective for contracts entered into or modified after June 30, 2003. The adoption of SFAS No. 149 will not
have a material impact on the financial condition or operating results of the Company.

In May 2003, the FASB issued SFAS No. 150, “Accounting for Certain Financial Instruments with
Characteristics of both Liabilities and Equity.” SFAS No. 150 establishes standards for how an issuer
classifies and measures certain financial instruments with characteristics of both liabilities and equity. It
requires that an issuer classify a financial instrument that is within its scope as a liability (or an asset in some
circumstances.) Many of those instruments were previously classified as equity. SFAS No. 150 is generally
effective for financial instruments entered into or modified after May 31, 2003, and otherwise is effective at
the beginning of the first interim period beginning after June 15, 2003. The adoption of SFAS No. 150 did
not have a material impact on the financial condition or operating results of the Company.

In November 2002, the FASB issued Interpretation (“FIN”) No. 45, “Guarantor’s Accounting and Disclosure
Requirements for Guarantees, Including Indirect Guarantees of Indebtedness of Others”. FIN No. 45 requires
a company, at the time it issues a guarantee, to recognize an initial liability for the fair value of obligations
assumed under the guarantee and elaborates on existing disclosure requirements related to guarantees and
warranties. The initial recognition requirements of FIN No. 45 are effective for guarantees issued or modified
after December 31, 2002. The disclosure requirements are effective for financial statements of periods ending
after December 15, 2002. The adoption of FIN No. 45 did not have a material effect on the Company’s
financial position or results of operations.

(Continued)
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NOTE 1 — SUMMARY OF SIGNIFICANT BUSINESS ACTIVITIES AND ACCOUNTING POLICIES,
Continued

Recently issued accounting standards, continued \
In January 2003, the FASB issued FIN No. 46, “Consolidation of Variable Interest Entities.” FIN No. 46
requires a variable interest entity to be consolidated by a company if that company is subject to a majority of
the risk of loss from the variable interest entity’s activities or entitled to receive a majority of the entity’s
residual returns, or both. FIN No. 46 also requires disclosures about variable interest entities that a company
is not required to consolidate, but in which it has a significant variable interest. FIN No. 46 provides
guidance for determining whether an entity qualifies as a variable interest entity by considering, among other
considerations, whether the entity lacks sufficient equity or its equity holders lack adequate decision-making
ability. The consolidation requirements of FIN No. 46 apply immediately to variable interest entities created
after January 31, 2003. The consolidation requirements apply to existing entities in the first fiscal year or
interim period beginning after June 15, 2003. Certain of the disclosure requirements apply in all financial
statements issued after January 31, 2003, regardless of when the variable interest entity was established. The

adoption of FIN No. 46 did not have a material effect on the Company’s financial position or results of
operations.

Other accounting standards that have been issued or proposed by the FASB or other standard-setting bodies

that do not require adoption until a future date are not expected to have a material impact on the Company’s
financial position or results of operation.

NOTE 2 — PROPERTY AND EQUIPMENT

The Company’s property and equipment consist of the following at:

March 31, December 31,

2004 2003
Equipment $ 111,256 $ 105900
Furniture and fixtures 22,665 22,665
Leasehold improvements 38,753 37,462
172,674 166,027
(18,220) (9,583)

$ 154,454 $ 156,444

Property and equipment of Augusta Lynx, Inc., the former owners of the Augusta Lynx, consisted of the
following at December 31, 2002:

December 31,
2002

Equipment § 303,545

Furniture and fixtures 44,854
Leasehold improvements 60,467

408,866
(341,408)

$ 67,458
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NOTE 3 - NOTES PAYABLE

The Company’s notes payable consist of the following at:

March 31, December 31,
2004 2003

A note payable dated September 16, 2003 with a revolving credit
limit of up to $250,000. Interest on the outstanding principal of
the note is payable at 3.56% per annum. The note matures on
September 1, 2004. $ 250,000 $ 125,000

A note payable dated February 3, 2004 with a revolving credit
limit of up to $500,000. Interest on the outstanding principal of
the note is payable at 3.37% per annum. The note matures on
September 1, 2004. 285,000

A note payable dated September 16, 2003 with an original
principal of $1,150,000. Interest is payable on the note at 3.56%
per annum. Interest only payments are required quarterly. The
note matures on September 1, 2004. 1,150,000 1,150,000

$ 1,685,000 $ 1,275,000

The notes payable are with SouthTrust Bank, a regional financial institution, and are collateralized by
substantially all of the Company’s assets and personal guarantees of two individuals that, together, own or control
a majority interest in the Company.

Information, other than the principal amount of, regarding Augusta Lynx, Inc.'s notes payable at December
31, 2002 was not available.

NOTE 4 - LEAGUE AFFILIATION AGREEMENT

The Company entered into a League Affiliation Agreement with the ECHL (the “League Agreement™) to
confirm membership rights for the Augusta Lynx, a minor league hockey team, which was acquired by the
Company in 2003. See Note 8 — Business Acquisition. Under the League Agreement, the Company is granted
membership privileges in the ECHL. The Company must comply with the governing documents of the ECHL
and may not terminate its membership in the ECHL, without penalty, prior to the term of the League Agreement.
The League Agreement term concludes after the 2005-2006 ECHL playing season, as defined in the League
Agreement. The Company believes the League Agreement will be renewable with similar terms indefinitely.

NOTE 5 — OPERATING LEASES

The Company leases office space and use of the Augusta-Richmond County Civic Center (the “Civic Center”)
under an agreement amendment dated September 26, 2003. The agreement provides for monthly lease payments
for office space of $250, and for use of the Civic Center at a lease rate per game of the greater of $2,800 or 8% of
net ticket sales, not to exceed a maximum rent of $3,300. The agreement, as amended, which is also a licensing

agreement to sell advertising within the Civic Center, see Note 6 — Commitments and Contingencies, expires in
August 2008.
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NOTE 6 - COMMITMENTS AND CONTINGENCIES

In September 2003, the Company entered into an amended licensing agreement with the Augusta-Richmond
County Coliseum Authority which provides the Company with the exclusive right to sell advertising within the
Civic Center for an annual fee as indicated in the following table:

License Period

October 2003 to September 2004 $ 30,000
October 2004 to September 2005 30,000
October 2005 to September 2006 40,000
October 2006 to September 2007 50,000
October 2007 to September 2008 50,000

$ 200,000

In September 2003, the Company entered into letter of credit arrangements with a financial institution to (i)
have a $150,000 letter of credit issued, that expires in October 2004 but contains annual renewal provisions, for
the benefit of the East Coast Hockey League and (ii) have a $46,000 letter of credit issued, that expires in June
2004, for the benefit of a workers compensation insurance provider. The letters of credit are collateralized by the

Company’s assets and personal guarantees of two individuals that, together, own or control a majority interest in
the Company.

At March 31, 2004, the Company had agreements with a related party that provided for compensation to the
related party that is, in-part, contingent on the outcome of certain events. The contingent compensation is payable
with membership units up to an undiluted ownership interest equal to 10%. See Note 7 — Related Parties.

The Company participates in a workers’ compensation program with the ECHL whereby the Company is self
insured for costs associated with injuries of Augusta Lynx players. ECHL members, including the Company, are
also contingently liable for significant injuries of players of other teams in the ECHL that participate in the
program. The Company accrues a liability for estimated costs associated with claims incurred in the workers’
compensation program when amounts are material and estimable.

The Company entered into a purchase agreement that provides for additional consideration to be paid to the
sellers if the Augusta Lynx is relocated to the proposed 12,000 seat arena before October 15, 2007. See Note 8 —
Business Acquisition.

NOTE 7 - RELATED PARTIES

The Company entered into an agreement with ScheerGame to receive consulting, business planning and
marketing services. The agreement, which is evidenced by a memorandum of understanding that was signed
subsequent to March 31, 2004, provides for ScheerGame to exchange services valued at $450,000 for
compensation including $300,000 and an undiluted ownership interest of 5% in the Company. As of March 31,
2004, the Company had incurred $360,042 in services from ScheerGame. At March 31, 2004, the Company had
amounts payable to ScheerGame of $150,000. The Company intends to settle the $150,000 payable to
ScheerGame with a 5% ownership interest after the Company has completed a private placement offering.

The agreement also provides for ScheerGame to assist the Company in negotiations with the County and
other political bodies and to assist the Company with the implementation of its business plan. Upon the passage
of a public referendum for a special local option sales tax in Richmond County that includes an allocation for the
construction of the proposed 12,000 seat arena and the Company entering into a Memorandum of Understanding
with Augusta, Georgia, the Company will award to ScheerGame, as consideration for services rendered, an
additional undiluted 5% ownership interest in the Company.

(Continued)
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NOTE 7~ RELATED PARTIES, Continued

In 2003, a founding Member contributed equipment, furniture and fixtures to the Company. The Company
valued the equipment, furniture and fixtures at $35,000, which is the Member’s estimated cost basis, net of
depreciation estimated on a basis consistent with accounting principles generally accepted in the United States of
America, in the equipment, furniture and fixtures that were contributed.

Two individuals that, together, own or control a majority interest in the Company have issued personal
guarantees for the Company’s debt. See Note 3 — Notes Payable. These Members have also agreed to pay
directly, on behalf of the Company, fees for services provided to the Company by ScheerGame. Payments made
by these Members to ScheerGame, which totaled $210,042 at March 31, 2004, have been credited to each
Member’s capital account and recorded as Members’ Capital Contributions in the accompanying financial

statements. No amounts have been credited to these Members’ capital accounts for their personal guarantees of
the Company’s debt.

NOTE 8 ~-BUSINESS ACQUISTION

Effective August 14, 2003, the Company acquired the Augusta Lynx, a minor league hockey team of the East
Coast Hockey League. The business acquisition was made through an asset purchase agreement whereby the
Company purchased substantially all the assets associated with the business of the Augusta Lynx, and the
Company assumed certain related liabilities. The assets included certain receivables, property and equipment, and
intangible assets. The Company also assumed certain performance liabilities, recognized as deferred revenues in
the accompanying financial statements, for season sponsorship contracts and season ticket passes that were sold
as of August 14, 2003 for the 2003 — 2004 season. The capitalized cost of the business acquisition is as follows:

Contractual purchase price — net of settlement amounts $ 1,045,000
Closing costs 48,567

$ 1,093,567

The following table summarizes the estimated fair values of the assets acquired and liabilities assumed at the
date of acquisition.

Accounts receivable, net $ 427,537
Property and equipment 85,425
Intangible assets 1,306,773
Deferred revenue (726,168)
8 1,003,567

The allocation of the total purchase cost reflected in the accompanying financial statements is preliminary.
The final purchase accounting adjustments to reflect the fair values of the assets acquired and liabilities assumed
will be based upon the continued evaluation of the assets acquired and based on appraisals, if determined to be
necessary. A preliminary allocation of the purchase cost has been made to major categories of assets and
liabilities in the accompanying unaudited financial statements, and as indicated above, based on our estimates.

The actual allocation of the purchase cost and the resulting effect on income may differ from the unaudited .
amounts included in this filing.

The Company’s agreement with the sellers in the business acquisition provides that the Company will pay to
the sellers additional consideration of up to $100,000. The additional consideration becomes payable if the
Augusta Lynx is relocated to the proposed 12,000 seat arena before October 15, 2007. The amount of the
additional consideration that is contingently payable to the sellers is to be pro rated based on the percentage of
time between October 1, 2003 and April 30, 2008 that has not elapsed at the time the team is relocated.
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NOTE 9 — PRO FORMA FINANCIAL INFORMATION

The accompanying unaudited pro forma financial statements are not necessarily indicative of the results of
operations or cash flows that would have resulted had the business acquisition been consummated at January 1,
2003, nor is it necessarily indicative of the results of operations or cash flows in future periods of the Company.
The business acquisition was completed in September 2003, effective as of August 14, 2003.

Under accounting principles generally accepted in the United States of America, the business acquisition, as
described in Note 8 — Business Acquisition, has been accounted for using the purchase method of accounting and,
as such, the assets and liabilities of Augusta Lynx, Inc. that were purchased and assumed have been recorded at
their estimated fair values. The allocation of the total purchase cost reflected in the accompanying financial
statements is preliminary. The final purchase accounting adjustments to reflect the fair values of the assets
acquired and liabilities assumed will be based upon the continued evaluation of the assets acquired and based on
appraisals, if determined to be necessary. A preliminary allocation of the purchase cost has been made to major
categories of assets and liabilities in the accompanying unaudited financial statements based on our estimates.
Accordingly, the adjustments that have been included in the unaudited pro forma financial information may
change based upon the final allocation of the total purchase cost. The actual allocation of the purchase cost and
the resulting effect on income may differ from the amounts included in this filing.

The unaudited pro forma financial statements are based on the unaudited historical financial statements of
Augusta Entertainment, LLC and Augusta Lynx, Inc. under the assumptions and adjustments set forth in the
statements. The unaudited pro forma financial statements give effect to the acquisition as if the acquisition

occurred on January 1, 2003. The unaudited pro forma financial statements do not give effect to any cost savings
that may result from the acquisition.

NOTE 10 - SUBSEQUENT EVENTS

Subsequent to March 31, 2004, the Company borrowed additional principal of $215,000 under its $500,000
line of credit agreement. See Note 3 — Notes Payable.
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APPENDIX A
AMENDED AND RESTATED OPERATING AGREEMENT
OF
AUGUSTA ENTERTAINMENT, LLC

THIS AGREEMENT IS MADE by the persons identified below in Section 2.6,
Schedule B and Schedule C of this Agreement and Augusta Entertainment, LLC
(hereafter the "Company") all of whom are collectively referred to as the
"Parties";

WHEREAS, Augusta Entertainment, LLC 1is a 1limited 1liability company
organized under the Georgia Limited Liability Company Act;

WHEREAS, the Company proposed to offer and sell additional interests that
will substantially increase the number of members of the Company and necessitate
a reorganization of a number of aspects of its operation to date;

WHEREAS, the Parties to this Agreement desire to amend and restate the
Operating Agreement for the Company to make provision for the harmonious
operation of the Company;

WHEREAS, the Parties desire to make provision for the obligations of each
of the Parties with respect to the Company;

NOW, THEREFORE, THIS AGREEMENT WITNESSES that in consideration of the
premises and mutual covenants herein contained, each ¢f the parties hereto hereby
covenants and agrees with the others as follows:

ARTICLE ONE
PRINCIPLES OF INTERPRETATION

Paragraph 1.1. Definitions. The following terms and expressions have, for all
purposes of this Agreement, the meaning set forth below:

(a) "Accounting Pericd" refers to: (i) the fiscal year of the Company,
which currently 1is a calendar year, and (ii) any other period for which a
separate accounting is appropriate.

(b) "Act" refers to the Georgia Limited Liability Company Act codified at
Chapter 11 of Title 14 of the Official Code of Georgia Annotated as it exists on
the date of the execution of this Agreement, or as subsequently amended from time
to time. As used in this agreement, any section of the Act (or a section codified
in Chapter 11 of Title 14 of the Official Code of Georgia Annotated) is referred
to as the "Act section."”

(c) "Agreement" means this Agreement, as amended from time to time.

{d) "Arena" means a new multipurpose sports and entertainment arena to be
built in Augusta, Georgia.
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(e) "Capacity" refers to the status of a Member as either a Member or as
a Manager.

(f) "Code" refers to the Official Code of Georgia Annotated and any
reference to a section of the Code is referred to as the "Code section."

{g) "Company" means this limited liability company.

(h) "Individual Member" refers to those Members who are parties to this
Agreement, other than the Company itself, who are Members of Augusta
Entertainment, LLC, that is, the individuals specified in Section 2.6, Schedule
B and Schedule C of this Agreement.

{1) "Interests" means the ownership interests of the respective Members in
the Company. A Member’s Interests shall be expressed as a number of Units.

{j) "Manager" means those persons selected to act as Managers of the
Company, acting in that capacity only.

(k) "Member" refers to any person or entity having an interest in the
company, acting in that capacity only. ‘

(1) "Officer" refers to persons exercising the duties of any office of the
Company, whether or not designated or elected as such, and includes the Managers
of the Company.

(m) "Party" refers to any one party to this Agreement, as identified in
Section 2.6, Schedule B and Schedule C of this Agreement, and "parties”" refers
to all of them collectively.

(n) "Percentage Interest" means a Member’s Interest in the Company as
determined by dividing the Units owned by such Member by the total number of
Units then outstanding as reflected on the Company’s books and records.

(o) "Person" includes individuals, individuals acting in a fiduciary
capacity, corporations, limited partnerships, limited 1liability companies,
general partnerships, Joint stock companies, joint ventures, associations,
companles, trusts or other organizations, whether or not they are recognized as
separate legal entities.

(p) "Schedule of Membership Interests" refers to a schedule attached to
this Agreement, as it may be amended from time to time, and that is incorporated
into this Agreement by this reference as 1if it were completely set out within
this Agreement, setting forth the respective Units owned by each Member in the
Company.

(q) "Spouse" includes a former or deceased spouse of an individual Member

or the estate, heirs at law or the beneficiaries under a will or trust of such
spouse of an individual Member.

A-2

098



(r) "Unit" means a fractional undivided share of the Interests of all
Members in the Company issued pursuant to the terms and conditions of this
agreement, as amended.

Paragraph 1.2. Number and Gender. Words importing the singular include the
plural and vice versa. Words in any gender (whether male, female, or neuter) are
deemed to include words in the other genders wherever the context requires.

Paragraph 1.3. Entire Agreement. This Agreement constitutes the entire agreement
between the parties pertaining to the subject matter of this Agreement and
supersedes all prior agreements, understandings, negotiations, and discussions,
whether oral or written, of and between the parties.

Paragraph 1.4. Headings. The Regulation, Paragraph and Subparagraph headings are
(a) for reference purposes only for the convenience of the reader; (b) in no way
intended to describe, interpret, define or limit the scope, extent or intent of
this Agreement or any provisions of this Agreement; (c) not intended to be full
or accurate descriptions of the content o¢f such Regulation, Paragraph, or
Subparagraph; and (d) not to be considered in the interpretation of this
Agreement.

Paragraph 1.5. Applicable Law. For any and all purposes, this Agreement is
governed by and construed in accordance with the laws of the State of Georgia and
the United States of America which apply to it, including in particular, the
provisions of the Georgia Limited Liability Company Act, codified at 0O.C.G.A.
§ 14-11-100 et seqg. Any action brought to enforce or construe this ARgreement is
to be brought in a federal or state court of appropriate Jjurisdiction which
resides in Richmond County, Georgia.

Paragraph 1.6. Currency. Any dollar amount referred to in this Agreement and all
payments to be made under this Agreement are to be in the lawful money of the
United States of America.

Paragraph 1.7. Interpretation of Conflicting Provisions. If any conflict appears
between the Articles of Organizatiocon of the Company or this Agreement, or the
Act, the provisions of the Act govern the Articles of Organization or this
Agreement, and the Articles of Organization govern this Agreement. Any such
conflict is to be promptly resolved by the adoption of an amendment either to the
appropriate provision of the Articles of Organization, or to the appropriate
provision of this Agreement.

ARTICLE TWO
GENERAL PRINCIPILES

Paragraph 2.1. Organizational Documents. This Agreement, along with the Articles
of Organization of Augusta Entertainment, LLC constitute the principal
organizational documents of Augusta Entertainment, LLC, a Georgia limited
liability company. As part of the organization of the Company, Articles of
Organization for Augusta Entertainment, LLC were filed on August 15, 2003 in the
Office of the Secretary of State of Geocrgia. This Agreement amends, restates and
supercedes the original Limited Liability Company Operational Agreement that was
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entered into by Frank J. Lawrence and Shivers Hockey Investment, LLC. An
original, executed copy of this Agreement and any and all amendments to this
Agreement, and any notices under this Agreement are to be maintained as part of
the records of the Company.

Paragraph 2.2. Objective of Agreement. This Agreement constitutes the agreement
for the regulation and management of Augusta Entertainment, LLC, as authorized
by the Act. This Agreement is adopted in order to fulfill the objectives of the
Company as stated in the Articles of Organization and Act section 201, and to
exercise the powers conferred upon the Company under the articles of organization
and Act section 202. The parties desire to set out more fully in this Agreement,
the purposes of the Company, the relationships among the Members, and other
matters.

Paragraph 2.3. Implementation of Agreement. The Members agree to cause such
meetings of the Company to be held, resolutions passed, regulations enacted,
agreements and other documents signed and things performed or done as may be
required to implement the arrangements specified in this Agreement in connection
with the affairs of the Company.

Paragraph 2.4. Name. The name of the Company is "Augusta Entertainment, LLC" The
Company's business may be conducted under other names chosen by the Officers,
Managers or the Members as trade names, and in addition, the Officers, Managers
or the Members may change the name o¢f the Company, in accordance with the Act,
whenever, 1in their Jjudgment such a change in the name of the Company 1is
appropriate.

Paragraph 2.5. Scope of Business Activity of Company. The business of the Company
is to acquire, own, operate, dispose of and otherwise deal in all respects with
the Augusta Lynx hockey team; to negotiate, enter into and perform such
contracts, agreements and memorandums of understanding necessary or desirable for
the development, planning, design, construction and operation of the Arena; to
engage in the concession business or to broker concession contracts; to engage
in any other business or activity permitted under the Act; and to engage in such
other activity related to these activities as may be necessary, advisable or
convenient to the promotion or conduct of the business of the Company.

Paragraph 2.6. Identification of All Parties to Agreement. This Agreement is made
by the following persons who are parties to this Agreement:

Frank J. Lawrence, Shivers Hockey Investment, LLC, a Georgia limited
liability company, and ScheerGame Development, LLC, & South Carolina limited
liability company who are signatories of this Agreement and those, other Members
listed in Schedule B and C attached hereto, who are not signatories to this
Agreement but who by the payment for the Interest purchased consent to be a party
to this Agreement without being a signatory to it and upon acquisition of an
Interest in the Company as such, are Members of the Company.

Paragraph 2.7. Additional Parties. Additional persons may accede to and be

added as parties to this Agreement as Members of the Company in accordance with
this Agreement, the Articles of Organization and the Act. A person acguiring
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Interests directly from the Company is admitted as a Member at the time of making
payment for the Interest and receiving the transfer of the Interest without any
approvals by the Members or the signing of any amendment to this Agreement other
than a consent to be listed on Schedules B and C hereof unless such admission
requires some other modification to this Agreement, in which case, the execution
of an amendment to this Agreement 1s required, that states the modification to
all pertinent provisions in this Agreement relevant to the addition of such
person, signed by the person or persons to be added, and by the Operating
Manager/CEO on behalf of the Company.

Paragraph 2.8. Entire Agreement. This Agreement constitutes the sole
understanding of the Parties with respect to its subject matter. No amendment,
modification or alteration of the terms or provisions of this Agreement is
binding unless the persons who then hold a majority of the Interests sign and
execute the change in writing, and deliver the writing to that Officer of the
Company responsible for maintaining the records of the Company.

Paragraph 2.9. Parties Bound by Agreement; Successors and Assigns. The terms,
conditions and obligations of this Agreement inure to the benefit of and are
binding upon the parties to this Agreement and their respective successors,
assigns, heirs and legal representatives

Paragraph 2.10. Counterparts. This Agreement may be executed in one or more
counterparts, each of which, for all purposes, 1is deemed to be an original and
all of which constitute the same instrument. The signature of any party to any
counterpart is deemed to be a signature to, and may be appended to, any other
counterpart.

Paragraph 2.11. Time. Time is of the essence in this Agreement.

Paragraph 2.12. Term of Company Existence. The Company will exist until the date
of its dissolution in accordance with the Articles o¢f Organization, this
Agreement or the Act.

Paragraph 2.13. Severability. Every provision of this Agreement is intended to
be severable. If any term or provision of this Agreement is illegal, invalid, or
unenforceable for any reason whatsoever, such illegality, invalidity or
unenforéeability deoes not affect the validity of the remainder of this Agreement.

Paragraph 2.14. Effective Date. This Agreement is dated ’
2004, and is effective as of , 2004.

Paragraph 2.15. Appendices. The following listed appendices to this Agreement
form an integral part of this Agreement and are accepted as part of this
Agreement by all of the Parties:

Schedule A # Articles of Organization of Augusta Entertainment, LLC
as of the date of this Agreement.

Schedule B # List of Members and address of record of each.
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Schedule C # List of Members and the number of Units owned by each.

ARTICLE THREE
COMPANY OFFICES

Paragraph 3.1. Principal and Other Offices. The principal office for the
transaction of business of the Company is to be located at such place as may be
fixed from time to time by the Managers. Branch offices and places of business
may be established at any time by the Managers at any place or places where the
Company is qualified to do business, whether within or outside the State of
Georgia.

Paragraph 3.2. Registered Office and Agent. The Company will designate a
registered agent and registered office for service of 1legal process; these
designations are to be filed with the Georgia Secretary of State as required by
the Act. These designations may be changed at any time. In the event the Company
fails to make a designation, or a registered agent resigns without a new
designation of a registered agent and office, then the person who functions as
the Operating Manager/CEO of the Company, and that officer's business address,
are to be filed with the Georgia Secretary of State as the registered agent and
office of the Company until the Company makes some other affirmative designation.

ARTICLE FOUR
MEMBERS: RIGHTS, POWERS AND LIMITATIONS

Paragraph 4.1. Rights, Powers and Limitations of Members. Members are entitled
to the rights and powers, and subject to the limitations provided by the Act, the
Articles of Organization, and this Agreement.

Paragraph 4.2. Acts Requiring Member Action. Unless otherwise provided in this
Agreement, the following actions shall not be taken unless those Members holding
at least a majority of the Units consent in writing, or by vote at a meeting of
the Members:

(a) Alterations or Amendments of Articles of Organization or this
Agreement. Alteration, amendment, repeal or restatement of the Articles of the
Organization and this Agreement except for amendments to implement actions
provided for elsewhere in this Agreement

(b} Merger. Merger, acguisition or consolidation of the Company into any
other business entity.

(c) Additional Offerings. The offering and sale of additional Units in
the Company unless each existing Member 1s given preemptive rights to purchase
that percentage of the offering equal to that particular Member’s Perxcentage
Interest in the Company prior to such offering; provided further that the
approval by Members shall not be required for the issuance of the initial 3000
Units being the 150 Units issued to Frank J. Lawrence, the 150 Units issued to
Shivers Hockey Investment, LLC, the 300 Units issued or to be issued to
ScheerGame Development, LLC and the 2400 units offered pursuant to an Offering
Circular dated , 2004 or any amendments thereto.
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{(d) No Change in Capital Structure. Except as necessary in connection
with any additional offering of Units, any increase, reduction, conversion,
subdivision or consolidation of the capital of the Company.

(e) Rights and Options. Except as necessary 1in connection with any
additional offering, any agreement or any offer or any grant of a right capable
of becoming an agreement to allot or issue additional interests in the Company.

() Sale of Assets. The sale, lease, exchange or disposition of all or
substantially all of the Company’s assets.

Paragraph 4.3. No Required Additional Capital Call. The Company shall not,
without the prior written consent of the Members to be subject thereto, make a
call for additional capital on such Members.

ARTICLE FIVE
! MEETINGS OF MEMBERS

Paragraph 5.1. Procedure Rules at Meetings. It 1is understood that in the
transaction of business, the meetings of the Company, including meetings of its
Managers, Officers, or Members and any committees, may be conducted with
informality whenever appropriate; however, this informality does not apply to
procedural requirements reguired in the Articles of Organization, this Agreement,
or the Act. When circumstances warrant, any meeting or a portion of a meeting
will be conducted according to generally understoocd principles of parliamentary
procedure; provided however, that the final decision as to the procedure to be
followed shall be made by the person conducting the meeting.

Paragraph 5.2. Meeting, Where Held. Any meeting of the Members or the Managers
of the Company, whether a regular meeting, an annual meeting or a special
meeting, may be held either at the principal office of the Company or at any
place in the United States within or outside the State of Georgia.

Paragraph 5.3. Annual Meeting. The annual meeting of the Members of the Company
is held on the fourth Tuesday of the third month following the end of the fiscal
year of the Company; provided, that if this day falls upon a legal holiday, then
such annual meeting is held on the next day thereafter ensuing which is not a
legal holiday. If for any reason the annual meeting is not held on such day, it
shall be held on such date as designated by the Managers. At an annual meeting
of the Members, any matter relating to the affairs of the Company, whether or not
stated in the notice of the meeting, may be brought up for action except matters
which the Act requires to be stated in the notice of the meeting. Notice of the
annual meeting shall be given to the members at least five (5) days prior to the
meeting. -

Paragraph 5.4. Regular Meetings. The Members, by resolution, may provide for
regular meetings, which may be held as and when scheduled in such resolution and

notice shall be given to the Members at least five (5) days prior to the meeting.

Paragraph 5.5. Special Meetings. A special meeting of the Members, for any
purpose or purposes whatsoever, may be called at any time by any Officer, or by
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one or more Members holding not less than one-quarter of the Units in the
Company. Such a call for a special meeting must state the purpose of the meeting.
Notice of the meeting must be given at least five (5) days prior to the date of
the meeting.

Paragraph 5.6. Notice of Meetings. The procedures in Act section 311 govern
notice of Members meetings, in addition to those regulations generally governing
notice under this Agreement.

Paragraph 5.7. Waiver of Notice. Notice of any regular, annual or special meeting
may be waived by any Member or Manager under Act section 312.

Paragraph 5.8. Quorum and Voting at Members' Meetings; Proxy. The presence at
a meeting of Members of Members holding at least 50% of the total Units in the
Company shall constitute a quorum. Presence at a meeting of Members may be in
person, by proxy or through the use of any means of communication by which
Members participating may simultanecusly hear each other during the meeting.
Unless a larger number is set forth elsewhere in the Agreement or the Act (if the
Act controls), the vote of the owners of a majority of the Units of the Company
which are present and voting on the matter shall be required to take action on
a matter where a vote of the Members is required. Each Unit shall be entitled
to one vote.

Paragraph 5.9. Action Without Meeting. Action required or permitted to be taken
by the Members may be taken without a meeting if the action is taken by persons
who would be entitled to vote not less than the minimum number of votes that
would be necessary to authorize or take action. The action must be evidenced by
one or more written consents describing the action taken, signed by Members
entitled to take such action, and delivered to the Company for inclusion in its
records. The record date for determining Members entitled to take action without
a meeting is the date the first Member signs the consent. A consent signed under
this Paragraph has the effect of a meeting vote and may be described as such in
any document. If acticn is taken under this Paragraph by less than all of the
Members entitled to vote on the action, all members entitled to vote on the
action who did not participate in taking the action shall be given written notice
of the action not more than ten (10) days after the taking of the action without
a meeting, but the failure to give such notice shall not invalidate the action
so taken.

Paragraph 5.10. Presiding Officer and Secretary. At every meeting of Members, the
Operating Manager/CEQ of the Company, or if that Officer is not present, then the
appointee of the Operating Manager/CEQO, presides. The Officer exercising the
duties of a secretary, or 1f that Officer is not present, then any person
exercising the duties of an Assistant Secretary, will record the minutes and take
custody of all papers related to the meeting for delivery to the authorized
Officer of the Company as soon as practicable. The presiding officer has no vote,
unless the presiding officer is & Member of the Company otherwise entitled to
vote; in which case the presiding officer may cast a vote only when that Member's
vote could create or deny the requisite majority required to approve any proposed
action.
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ARTICLE SIX
MEMBER INTEREST CERTIFICATES

Paragraph 6.1. Certificates of Interests. The Managers may elect to evidence the
respective Interests in the Company by issuing Certificates which for ease of
administration will state the Interests in Units.

Paragraph 6.2. Form of Certificate; Contents. When Certificates of Interests are
issued:

(a) The Certificates are to be issued in such form as determined by the
Managers, numbered consecutively or otherwise identified, and entered into the
Member Interests Register of the Company as they are issued. Certificates of
Interests are signed by the Operating Manager/CEO and by an officer exercising
the duties of Secretary or Assistant Secretary, and bear the seal of the Company
or a facsimile thereof, if any.

{b) Each such certificate will state on its face the fact that the Company
is organized under the Georgia Act, the name of the person to whom the
certificate is issued, the number of Units evidence by the Certificate and the
date of issue. Each certificate will include a statement that the interests are
subject to the following restrictions:

(1) That the Interests may not be sold or transferred except in
transactions registered under the Securities Act of 1833, or exempted from
registration under that Act, or otherwise in compliance with federal
securities laws; or registered under the Georgia Securities Act of 1973,
or exempted from registration under that Act, or otherwise in compliance
with Georgia securities laws and the transferor will be required to
deliver an opinion o©f counsel satisfactory to the Managers that the
transfer is not subject to the registration requirements of these Acts or
any other applicable securities laws.

(2) That copies of the Articles of Organization and this Agreement,
and other documents, any of which may restrict transfers and affect voting
and other rights, may be obtained by a Member on written regquest to the
Company.

(3) That the Interests are transferable only upon compliance with
the terms of the Articles of Organization of the Company, as on file with
the Secretary of State of the State of Georgia, and with the terms of this
Agreement, as on file at the registered or principal office of the
Company.

(4) That the transferee must agree not to own an interest in
another professional hockey team in a league other than the ECHL that
plays its home games within fifty (50) miles of Augusta, Georgia.

(c) In the event the Company, through the action of its Managers, elects

not to issue certificates representing the Interests of the Members of the
Company, the Company will provide the same information, as well as any and all
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such notices and information, to the acquiring Member in writing.

Paragraph 6.3. Member Interests Register. The Company will keep at its principal
office, or at the office of its transfer agent, wherever located, with a copy at
the principal office of the Company, a book, to be known as the Member Interests
Register, containing in alphabetical order the name of each Member of record,
together with the Member's address, the number of Units held by the Member, the
Member's social security number, and date of issue. The Member Interests Register
is to be maintained in current condition. Any and all changes in Members or their
amount of capital contribution are formalized by the execution and filing of an
amendment to the appropriate Schedule of this Agreement. The Member Interests
Register (or the duplicate copy maintained at the principal office of the
Company) 1s available for inspection and copying by any Member at any meeting of
the Members upon request, or at other times upon the written reguest of any
Member. The Member Interests Register may be inspected and copied either by a
Member, or by the Member's duly authorized attorney or agent in person. The
information «contained in the Member Interests Register may be stored
electronically or on electronic media, or any other approved information storage
devices related to electronic data processing equipment, provided that any
method, device, or system employed is first approved by the Managers, and
provided further that the same 1is capable of reproducing all information
contained therein, in legible and understandable form, for inspection by Members
or for any other proper purpose.

Paragraph 6.4. Transfer Agent; Registrar. The Managers may from time to time
appoint transfer agents and registrars for the certificates of Member Interests
of the Company, and when any certificate, if issued, 1is countersigned by a
transfer agent or registered by a registrar, the signature of any officer of the
Company appearing thereon may be a facsimile signature. In case any officer who
signed, or whose facsimile signature was placed upon, any such certificate has
died or ceased to be such officer before such certificate is issued, it may
nevertheless be issued with the same effect as i1f the officer continued to be
hold such office on the date of issue.

Paragraph 6.5. Transfer of Member Interests; Registration of Transfer. The Member
Interests of the Company shall be transferred only by surrender of the
certificate, if any, and the recordation of the transfer upon the Member
Interests Register of the Company.

(a) Certificate Issued. Upon surrender to the Company, or to any transfer
agent or registrar, of a certificate of the member interests represented by the
certificate surrendered, that is properly endorsed for transfer, accompanied by
such assurances as the Company, or transfer agent or registrar may require as to
the genuineness and effectiveness of each necessary endorsement and satisfactory
evidence of compliance with all applicable laws relating to securities transfers
and the collection of taxes, it is the duty of the Company, or such transfer
agent or registrar, to issue a new certificate, cancel the old certificate and
record the transactions upon the Member Interests Register of the Company; or
unless the Company has determined to no longer issue certificates, to cancel the
old certificate, if one was issued, and record the transactions upon the Member
Interests Register of the Company.
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b) Reports of Transfer of Member Interests. Subsequent to the initial
transactions required under this Agreement, each transfer of the member interests
in the Company 1is to be reported to the Officer exercising the duties of a
Secretary for the Company within ten (10) days after the closing of any agreement
to buy or sell the affected Member interests. In the event of a transfer by
operation of law, whether due to death, a determination of physical, mental of
financial incompetency, the appointment of a guardian or conservator, the
initiation of bankruptcy proceedings, the entry of a court decree directing a
transfer of the Member interests of the Company or otherwise, such transfer is
reported to the Officer exercising the duties of a Secretary for the Company
within ten (10) days after the event causing such transfer, supported by
documents evidencing the nature and cause of the transfer, such as a court order
or a death certificate.

Paragraph 6.6. Registered Members. Except as otherwise required by law, the
Company is entitled to treat the person registered on its Member Interests
Register as the Member of the Company to whom the rights of ownership of the
pertinent proportion of the Interests in the Company belong, being the person
exclusively entitled to receive notification and distributions, to vote and to
otherwise exercise all the rights and powers of ownership and is not bound to
recognize any adverse claim.

Paragraph 6.7. Lost Certificates. In the case of a lost, destroyed or mutilated
certificate, a new one may be issued upon such terms and indemnity to the Company
as the Members may prescribe. When a Member to whom a Certificate of Interests
has been issued (based upon authorization for the issuance of such certificates
by the Company) alleges it to have been lost, destroyed or wrongfully taken, and
if the Company, transfer agent or registrar 1s not on notice that such
certificate has been acquired by bona fide purchaser, a new certificate (if such
are being issued by the Company) may be issued upon such owner's compliance with
all of the following conditions:

(a) the Member files with the Company, and the transfer agent or the
registrar, a request for the issuance of a new certificate, with an affidavit
setting forth the time, place, and circumstances of the loss;

{(b) the Member also files with the officer maintaining the Member Interests
Register of the Company at its principal office, and the transfer agent or the
registrar, a bond with good and sufficient security acceptable tc the Company and
the transfer agent or the registrar, conditioned to indemnify and save harmless
the Company and the transfer agent or the registrar from any and all damage,
liability and expense of every nature whatsoever resulting from the Company's or
the transfer agent's or the registrar's issuing a new certificate in place of the
one alleged to have been lost; and

(c) the Member complies with such other reasonable requirements as the

Managers of the Company, the transfer agent or the registrar shall deem
appropriate under the circumstances.
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Paragraph 6.8. Replacement of Mutilated Certificates. Unless the Company has
elected to no longer issue such Certificates of Interests, a new certificate may
be issued in lieu of any certificates previously issued that may be defaced or
mutilated upon surrender for cancellation of a part of the old certificate
sufficient in the opinion of the appropriate officer and the transfer agent or
the registrar to duly identify the defaced or mutilated certificate and to
protect the Company and the transfer agent or the registrar against loss or
liability. Where sufficient identification is lacking, a new certificate may be
issued upon compliance with all of the conditions set forth in this Regulation.

Paragraph 6.9. Facilitation of Member Interests Transfers. The Members, and
Managers and Officers of the Company will sanction, approve, consent to and
otherwise facilitate any transfer of Member Interests in the Company, made in
compliance with, or which is required to be made by, any provision of this
Agreement, the Act, or by the Articles of Organization of the Company.

Paragraph 6.10. Restrictions on Transfer of Member Interests Due to Exemption
from Securities Laws. Until and unless a public offering of Member Interests is
appropriately registered with the state and federal regulatory authorities, no
Member Interests in the Company will be issued at any time in a manner which will
constitute a public offering under the Securities Act of 1933, as amended, or
under the Georgia Securities Act of 1973, as amended, or under the securities
laws of any other state, or which will regquire the registration of these
securities under any federal or state law. The transferor will be reguired to
deliver an opinion of counsel satisfactory to the Managers that the transfer is
not subject to the registration requirements of these Acts or any other
applicable securities laws. Until and wunless such a public offering 1is
registered and the statement evidencing such public offering is effective, Member
Interests in the Company may be transferred:

{(a) as authorized under the Act, except as limited under this Section;

(b) to the Company, either by voluntary sale or pursuant to a separate
agreement between the Company and any particular member;

(c) to cther individual members, officers, Managers or employees of the
Company, either by voluntary sale or pursuant to a separate agreement between the
Company and the particular individual;

(d) to other persons by operation of law, when such transfer by operation
of law occurs by means other than by order of a court of competent jurisdiction
in a proceeding involving bankruptcy, insolvency, satisfaction of judgment,
divorce or dissolution of marriage ordering transfer of the Member Interests to
a spouse or creditor of a Member; or

(e) to third persons by sale or transfer, and not by operation of law,

where such sale or transfer is in compliance with the limitations stated in this
Section, or elsewhere in this Agreement.
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ARTICLE SEVEN
MANAGEMENT OF COMPANY

Paragraph 7.1. Designation of Management. The business and affairs of the Company
are controlled by the Managers, as provided in the Act. Throughout the paragraphs
contained in this Article, the use of the phrase "all Managers" refers to the
total number of Managers that the Company would have if there were no vacancies.

Paragraph 7.2. Qualifications and Number. Each Manager is to be at least eighteen
years of age. A Manager need not be a Member, a citizen of the United States or
a resident of Georgia. Initially, there are seven (7) Managers. Thereafter, the
number of Managers is not less than six (6) nor more than eleven (11). Subject
to the foregoing limitation, the precise number of Managers is fixed by a
resclution of the Managers from time to time. No decrease in the number of
Managers shall have the effect of shortening the term of any incumbent Manager.
If the Managers increase the number of Managers, the Managers shall appoint the
individuals to £ill such positions to serve until the next election of Managers
by the Members. The Managers shall also designate the length of the initial term
of such position following the first election by the Members which shall be done
SO as to preserve the staggered term system for Managers in as nearly and equal
pattern as possible.

Paragraph 7.3. Operating Manager/CEO. The Operating Manager/CEQO shall be elected
by the Managers and shall serve at the pleasure of the Managers. Such Officer
is the chief executive and operating officer of the Company responsible for the
general overall supervision of the business and affairs of the Company. The
Operating Manager/CEO has the following responsibilities:

(a) When present, preside at all meetings of the Members and Managers of
the Company.

(b) Sign, on behalf of the Company, deeds, mortgages, binders, contracts
or other instruments that have been appropriately authorized to be executed,
except in cases where the signing or execution 1is expressly delegated by this
Agreement, by the Act, or by the Members to some other Officer or agent of the
Company.

(c) Effectuate this Agreement and the regulations and decisions of the
Members.

(d) Direct and supervise the operations of the Company.
(e) Establish charges for services and products of the Company, within any
parameters set by the Managers, as may be necessary to produce adequate income

for the efficient operation of the Company.

(f) Set and adjust wages and rates of pay for all personnel of the Company
within the budget established by the Managers.

(g) Appoint, hire, and dismiss all personnel and regulate their hours of
work and job responsibilities.
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(h) Keep the Members advised in significant matters pertaining to the
operation of the Company, services rendered, operating income and expenses,
financial position, and, to this end, prepare and submit a report to the Members
at each annual meeting of Members and at other times as may be directed by the
Members.

(1) Such other duties as may be prescribed by the Managers or Members.

Paragraph 7.4. Other Management Officers. The Company may, at the discretion of
the managers, designate other individuals to exercise such offices and with such
responsibilities as the Managers deem appropriate for the Company. A person need
not be a Member or Manager to be selected as an Officer, and the same person may
hold two or more offices, except that the Operating Manager/CEO shall not also
be the Secretary. The Managers will select a secretary of the Company which
office shall have the responsibility for preparing minutes of the meetings of the
Members and Managers, for authenticating the records of the Company, and for
giving notices of the meetings of Members and Managers.

Paragraph 7.5. Limitation on the Powers of Managers. The authority of the
Managers under this Agreement is limited by the provisions of the Act and without
the written consent to the specific act by the Members holding at least two
thirds of the Membership Interests in the Company, the Managers have no authority
to:

(1) Do any act in contravention of this Agreement or the Articles of
Organization, as each may be amended from time to time.

(2) Possess Company property, or assign any rights in specific Company
property for other than a Company purpose.

(3) Confess a judgment against the Company.

Paragraph 7.6. Liabilities of Managers. The liability of Managers for their
actions 1in the capacity of Managers under this Agreement is limited by the
provisions of the Act.

Paragraph 7.7. Election and Tenure. As of the effective date of this Agreement,
the Managers of the Company are Frank J. Lawrence, William S. Morris III, Carl
Scheer, Paul $§. Simon, James Kendrick, Larry Sconyers and Otis B. Moss, III.
Frank J. Lawrence, William S. Morris III and Otis B. Moss, III shall continue to
serve as Managers for a term ending December 31, 2007. Carl Scheer and James
Kendrick shall continue to serve as Managers for a term ending December 31, 2006.
Paul Simon and Larry Sconyers shall continue to serve as Managers for a term
ending December 31, 2005. When these terms expire, the successors elected by the
Members shall each serve three (3) year terms beginning from the stated

expiration date of the term of their predecessor. Managers shall continue to
serve beyond the stated expiration date of their term until their successor has
been duly elected and gqualified for office. Managers shall be elected in

December of each year by a plurality vote of the Units of the Members, with each
Unit having one vote, by a ballot sent or electronically transmitted tc all of
the Members, which ballot to be effectively cast must be marked and returned to
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the Company on or before a date specified by the Managers. To be a wvalid
election, at least 50% of the Units in the Company must be voted in such
election. The Managers elected in any such election shall be those number of
candidates for which positions are open, receiving the highest number of votes
in Units even if such number is not a majority in Units of the votes cast. The
Managers shall nominate the candidates for the positions of Manager and any other
person may be nominated for the position of Manager by a petition signed by
Members owning a combined total number of Units at least equal to five percent
(5%) of the total number ¢f Units of the Company which must be delivered to the
Operating Manager/CEO not later than November 10® of the vyear in which the
election will be held.

Paragraph 7.8. Meetings. The Managers will hold an annual meeting, to be held
without further notice immediately following the annual meeting of the Members,
on the same date and at the same place as the annual meeting of the Members. The
Managers, by resolution, may provide for regular meetings, which may be held
without further notice as and when scheduled in such resoluticn. Special meetings
of the Managers may be called by the Operating Manager or by any two or more
Managers, upon the giving of three(3) days prior notice of the meeting.

Paragraph 7.9. Notice of Meetings. The procedures in Act section 311 (0.C.G.A.
section 14-11-311) govern notice of meetings of Managers, in addition to those
regulations generally governing notice under this Agreement.

Paragraph 7.10. Waiver of Notice. Notice of any meeting, where required, may be
waived by any Manager under the Act section 312 (0.C.G.A. section 14-11-312).

Paragraph 7.11. Quorum and Voting at Managers' Meetings. A majority in number of
the Managers then serving shall constitute a quorum for a meeting of the
Managers. Unless otherwise provided in this Agreement, the vote of a majority
of the Managers present and voting at a meeting of the Managers at which a quorum
is present shall be reguired for the Managers to take action on any matter where
a vote of Managers is required. Managers may participate in any meeting by, or
conduct the meeting through the use of, any means of communication by which all
Managers participating may simultaneously hear each other during the meeting.
A Manager participating in a meeting by this means is deemed to be present, in
person, at the meeting. A Manager may not vcte by proxy.

Paragraph 7.12. Action Without Meeting. Action required or permitted to be taken
by Managers may be taken without a meeting if the action is taken by Managers who
would be entitled to vote not less than the minimal number of votes that would
be necessary to authorize or take the action. The action must be evidenced by
one or more written consents describing the action taken signed by Managers
entitled to take such action and delivered to the Company for inclusion in its
records. A consent signed under this Paragraph has the effect of a meeting vote
and may be described as such in any document. If action is taken under this
Paragraph by less than all of the Managers entitled to vote on the action, all
Managers entitled to vote on the action who did not participate in taking the
action, shall be given written notice of the action not more than ten (10) days
after the taking of the action without a meeting, but the failure to give such
notice shall not invalidate the action so taken.
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Paragraph 7.13. Removal. Any one or more of the Managers or all of the Managers
may be removed from office, with or without cause, by the affirmative vote of the
holders of a majority in the Members' interests entitled to vote at any Members'
meeting with respect to which notice of such purpose has been given. Notice of
a proposal to remove one or more Managers, including the names of the Managers
to be removed, must be is included in the notice of the meeting of Members.

Paragraph 7.14. Vacancies. Any vacancy occurring among the Managers is filled by
the Managers. Any Manager so appointed under this Paragraph serves for the
unexpired term of the Manager being replaced.

Paragraph 7.15. Committees. In the discretion of the Managers, the Managers from
time to time may appoint, from their number, an Executive Committee or such other
committee or committees as the Managers may see fit to establish. Each such
committee will consist of two or more Managers, and each will have and may
exercise such authority and perform such functions as the Managers by resolution
may prescribe within the limitations imposed by law.

Paragraph 7.16. Other Officers, Salaries and Bonds. The Managers elect all
officers of the Company. The Managers will fix the compensation of these
officers, if any, unless pursuant to resolution of the Managers, the authority
to fix compensation is delegated to the Operating Manager/CEC. The fact that any
officer is a Member or Manager does not preclude him from receiving a salary but
such person shall not vote upon the resolution providing the same. The Managers
may, or may not, in their discretion, require bonds from either or all of the
other officers and employees of the Company for the faithful performance of their
duties and good conduct while in office.

Paragraph 7.17. Employment. Until otherwise determined by the Members, the
Managers or by the Operating Manager/CEO of the Company, Members may be employed
by the Company at such salaries and under such terms and conditions as agreed
upon in separate Employment Agreements between such individual and the management
of the Company. Any Member employed by the Company under this subsection may, at
such person's option, be included in any group insurance or benefit plan offered
generally to the employees of the Company. In all events, any expense incurred
by any Member, Manager, Officer or employee of the Company which is reasonable
and necessary in the conduct of the business of the Company is reimbursable in
full to the person incurring such expense on behalf of the Company.

Paragraph 7.18. Managers Appointed by City. The Managers shall have the
authority, without the approval of the members, to amend this Operating Agreement
to expand the number of managers by two and to provide for the appointment of two
additional managers by Augusta-Richmond County, Georgia, under such terms and
conditions as the Managers may approve, for so long as Augusta Entertainment is
engaged to provide services for the design, construction and management of an
arena for the City.
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ARTICLE EIGHT
FISCAL MATTERS

Paragraph 8.1. Contracts, Deeds and Loans. All contracts, deeds, mortgages,
pledges, promissory notes, transfers and other written instruments binding upon
the Company are to be executed on behalf of the Company by its Operating
Manager/CEC as designated pursuant to this Agreement, or by such other officers
or agents as the Managers may designate from time to time. Any such instrument
required to be given under the seal of the Company may be attested by the
Secretary or any Assistant Secretary of the Company.

Paragraph 8.2. Exercise of Company's Proxies. The Operating Manager/CEO of the
Company or other Officer designated by the Managers has full power and authority,
on behalf of the Company, to attend and to act and to vote at any meetings of
partners, shareholders, bondholders or other security holders of any business
entity in which this Company may hold securities, and at any such meeting
possesses and may exercise any and all of the rights and powers incident to the
ownership of such securities and which as owner c¢f the shares the Company might
have possessed and exercised if present, including the power and authority to
delegate such power and authority to a proxy selected by that representative. The
Managers may, by resolution, from time to time, confer like powers upon any other
person or persons.

Paragraph 8.3. Signatures on Checks, Drafts. Checks and drafts drawn on the
credit or accounts held by the Company are signed by such Managers, Officers, or
such other employees or persons as the Managers may designate from time to time.

Paragraph 8.4. Books of Account. The Managers, Officers and Members are to
maintain the Company's books and records at a location designated by them.
Members have the right of access to the books and records of the Company at any
time during normal business hours. The books and records are to:

(a) utilize a basis of accounting sufficient to manage and operate the
business throughout the year;

(b} reflect all Company transactions; and

{(c) facilitate the Company’s annual audit (See paragraph 8.5).
Paragraph 8.5. Reports and Accountings. As soon as reasonably practicable after
the end of each Accounting Period, each Member is to be provided with a report
audited by an independent certified public accountant selected by the Managers

that contains:

(a) complete financial statements prepared in conformity with generally
accepted accounting principles; and

(b) management’s discussion and analysis with respect to the annual audited
financial statements.
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Paragraph 8.6. Tax Elections. As of the effective date of this Agreement, the
Company shall elect to be taxed as a corporation. Any tax elections that are
available to the Company may be exercised at the discretion of the Managers or
Cfficers.

Paragraph 8.7. Fiscal Year. The fiscal year of the Company is the calendar year;
provided, however, that the fiscal year may be changed by the Managers.

Paragraph 8.8. Banking. All funds of the Company are to be deposited in a bank
account or accounts at financial institutions selected by the Managers. 2ll
withdrawals of funds from these accounts are to be made upon checks or other
instruments signed by those persons designated from time to time by the Managers.

Paragraph B8.9. Accountant. The Managers shall select one or more certified public
accountants to perform any tax and accounting services that may be reqguired from
time to time and to report to the Company regarding their services. The
accountants may be removed by the Managers without stating a reason.

Paragraph 8.10. Legal Counsel. The Managers shall select one or more attorneys
at law to review the legal affairs of the Company, and perform such other
services as may be required, and to report to the Company regarding these
services. The attorneys may be removed by the Managers without stating a reason.

Paragraph 8.11. Loans. No loan may be contracted on behalf of the Company and no
evidence of indebtedness may be 1issued in its name unless authorized by a
resolution of the Managers. This authority may be general or specifically limited
to stated instances.

Paragraph 8.12. Books and Records. The books and records of the Company are kept
at the principal office of the Company or at such other places as the Managers
shall determine from time to time.

Paragraph 8.13. Right of Inspection. Any Member of record has the right to
examine, at any reasonable time or times for all purposes, the books or records
of account, minutes and records of the Company and to make copies of these
documents. Upon the written request of any Member of the Company, it will mail
to that Member the Company's most recent financial statement, showing 1in
reasonable detail its assets and liabilities and the results of its operations.

Paragraph 8.14. Financial Records. All financial records shall be maintained and
reported using generally accepted accounting principles.

ARTICLE NINE
MEMBER INTEREST PERCENTAGES, CONTRIBUTIONS AND DIVIDENDS

Paragraph 9.1. Member Interest Percentages. The Member Interests percentages of
the Members in their respective capacities are set forth in Schedule C of this

Agreement, the Schedule of Member Interests.

Paragraph 9.2. Initial Purchases. Each Member has or will initially purchase
interests in the Company, the percentage amount of which is shown in Schedule "C"
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of this Agreement, as amended from time to time, with the consideration given to
be in cash or in kind or for services rendered. Each Member will receive an
undivided interest in the equity of the Company, and will be entitled to share
in the dividends paid out by the Company when and as determined by the Managers,
according to the percentage of their respective ownership in the interests of the
Company as shown in Schedule "C" of this Agreement.

Paragraph 9.3. Additional Member Purchase of Units. Each Member shall have the
preemptive right to purchase, in the proportionate amounts equal to such Member’s
Percentage Interest in the Company, any additional Units which may be issued by
the Company. After this process is completed, any additional Units remaining
unsold may be offered and scold to third parties who will then become Members of
the Company. This preemptive right shall not apply to the initial 3000 Units
issued by the Company which include the 150 Units issued to Frank J. Lawrence,
the 150 Units issued to Shiver Hockey Investment, LLC, the 300 Units issued or
to be issued to ScheerGame Development, LLC, and the 2400 Units offered to the
Public, under an Offering Circular dated , 2004 or any amendments
thereto. '

Paragraph 9.4. Further Purchases of Units. No Member is obliged to purchase any
further Units in the Company in addition to those initially purchased as
described in this Agreement.

Paragraph 9.5. Loans from Members. Subject to the provisions of this Agreement:

(a) Manager Determination of Potential Insolvency. Whenever the Managers
in good faith determine that the Company is, or at any time within the following
ninety (90) days will be, in the position of having payment obligations in excess
of cash or eguivalent resources with which to fund such obligations, they will
notify the Members.

(b) Managers and Members Not Obligated to Contribute Where Potential
Insolvency. Whenever a potential insolvency situation exists, as defined in this
Paragraph, neither the Managers nor the Members are obliged to purchase
additional interests in the Company.

(c) Members Not Obligated to Make Loans Where Potential Insolvency.
Whenever a potential insolvency situation exists, the Members have the right, but
no duty, to lend funds to the Company, in such proportions and amounts as the
Members or any of them may then agree upon.

(1) Treatment of Loan Offers from Members in Excess of Amounts
Needed. If some or all of the Members collectively desire to lend more
funds than are necessary to cover the potential insolvency situation, the
Company will accept loans from Members in proportion to the Members'
respective Interest percentages.

(2) Member Loan Repayment by Company. All funds lent by Members to
the Company to deal with the potential insoclvency situation are to be
repaid by the Company, together with debt interest on the amounts lent,
computed at the prime interest rate charged by SouthTrust Bank or such
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other financial institution as the Managers shall designate, during the
period these loans remain outstanding but not more than the maximum rate
permitted to be charged individuals under Georgia law as applicable to the
circumstances, without compounding. In all events, no Manager, Officer,
agent or Member of the Company 1s personally liable for repayment of such
loans by the Company.

(3) Priority of Loan Repayments over Dividends to Members. Repayment
by the Company of any loans made by Members under this Paragraph are to be
treated as a priority over the payment of any dividends by the Company to
any Member, unless the Member making such loan shall otherwise agree.

Paragraph 9.6. Application of Proceeds. The Managers are authorized to apply the
capital of the Company for such purposes and with such priorities in connection
with the business of the Company as they determine in their discretion, subject
to the provisions of this Agreement.

Paragraph 9.7. Withdrawal and Reduction of Capital. No Member has the right to
withdraw or reduce that Member's original investment, except as may result by
virtue of the payment of dividends or other distributions authorized by the
Managers, or as otherwise expressly provided in this Agreement. Further, no
Member has the right to demand property other than cash in return for that
Member's original investment.

Paragraph 9.8. Redemption. Except as set forth below, the Company shall not
redeem Units without the consent of the Members whose Units are being redeemed;
provided, however, that with respect to the 2400 Units initially being offered
under the Offering Circular dated , 2004 or any amendments
thereto, all offering proceeds will be held by SouthTrust Bank, as escrow agent,
until the Company reaches agreement with Augusta, Georgia, on a satisfactory
memorandum of understanding for the Company to design, construct and manage the
proposed Arena. If the Managers determine that the Company will not be able to
reach such an agreement, then the funds held in escrow will be used to redeem the
Units sold in the offering at their issue price of $1000 plus any net earnings
of the escrow fund after payment of fees and expenses related to the escrow
agreement. The determination of whether a memorandum of understanding is
“satisfactory” or whether the Company will be able to reach an agreement shall
be made by the Managers in their sole and absolute discretion.

ARTICLE TEN
TRANSFER OF INTERESTS IN COMPANY

Paragraph 10.1. In General. A Member may not sell, assign, transfer or otherwise
dispose of, his or her Interest in the Company, in whole or in part except as
permitted in the Act or this Agreement. The Members acknowledge that any act
taken by any Member in violation of the Act or this Agreement is null and void
ab initio.

Paragraph 10.2. Standards for Transfers of Interests. The following standards
govern any transfers of interests in the Company by any Member:
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(a) Interest Held for Investment. FEach Member affirms that the Interest
in the Company has been purchase by that Member and is held by that Member only
for investment, and that the Member does not have any intention to distribute,
divide, or resell that Interest in the Company.

(b) Restrictions on Transfers. Any Member may assign, sell or otherwise
transfer the whole or any portion of that Member’s Interests in the Company
without the consent of the Managers, provided that:

(1) disposition is not made to any person who is incompetent or
has not attained the age of majority, or to any person not lawfully
empowered to own such Interest;

(2} the Member who makes the dispositicn and the person receiving
the disposition will execute and deliver to the Managers all instruments
necessary in connection with the disposition as are in a form satisfactory
to the Managers; and

3) a disposition is not effective if it would result in either a
violation of any federal or state securities law, and the transferor will
be required to deliver an opinion of counsel satisfactory to the Managers
that the transfer does not violate any of these laws.

(c) Preservation of Company. The withdrawal of a Member shall not cause
a dissolution of the Company. If necessary, the Company 1s to be reconstituted
upon the same terms and conditions specified in this Agreement, with all Members
joining in such reconstitution, if as a matter of law a dissolution results from
a withdrawal of a Member.

(d) . “Withdrawal” Defined. As used in this Article of this Agreement,
“withdrawal” includes the separation of the Member due to death, dissolution,
insanity, bankruptcy, retirement, resignation, expulsion, operation of law, or
any other incapacity or circumstances that prevents the Member from effectively
discharging the duties of a Member under this Agreement.

(e) “Dispose” Defined. As used in this Paragraph, to “dispose” is to
sell, transfer, assign, pledge or make subject to a security interest.

Paragraph 10.3. Substitution of a Member. The following provisions govern the
substitution of a Member:

(a) Consent for Substitution. An assignee of an Interest of a Member
shall become a Substituted Member with respect to that Interest when and if such
assignee:

(1) executes and delivers to the Managers all instruments
necessary in connection with the admission of a person as a Substituted

Member as are in a form satisfactory to the Managers;

(2) assumes all obligations of his predecessor in interest as a
Member that may exist; and
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(3) pays for all expenses incurred by the Company in connection
with that person’s recognition &s a Substituted Member.

(b) Amendment of Agreement. This Agreement may be amended by the
operating Manager/CEO without the joinder of any Members to reflect the admission
of a Substituted Member once the provisions of the preceding subparagraph of this
Agreement are met. Further, the Managers and Members will take all other steps
that, in the Managers’ opinion, are reasonably necessary to admit such person
within the meaning of the Act as a Substituted Member.

(c) Status of Substituted Member. Upon the admission of a Substituted
Member, the Substituted Member will enjoy all of the rights and duties incident
to the Interest with respect to which the substitution has occurred.

(d) No Consent of Members Required. No Member need consent to a
substitution in order to render the substitution effective.

Paragraph 10.4. Certain Events as to Members. The legal incompetency, bankruptcy,
dissolution or death of a Member does not dissolve the Company unless the
disscolution occurs as a matter of law. In that event, the Company is to be
reconstituted on the terms and conditions contained in this Agreement by the
Members.

Paragraph 10.5. Status of Legal Successor to Member. A personal representative,
guardian, or other successor in interest, or the estate of the Member who has
become incompetent, bankrupt, dissolved or died may exercise the following
rights:

(1) Hold the interest of the Member only as if an assignee of the Member.

(2) Assign any or all of the interest of the Member, subject to Paragraph
10.2 of this Agreement.

(3) Be substituted for the Member as a Substituted Member in the Company,
as provided in Paragraph 10.3 of this Agreement.

Paragraph 10.6. Acquisition of Interests by Any Member. Any Member may, but is
nct obligated to, acquire Interests in the Company from any willing Member. If
with respect to any acquired Interests in the Company, a Member becomes a
Substituted Member within the meaning of the Agreement, then with respect to
those acquired Interests, that Member is to enjoy all of the rights and be
subject to all of the obligations and duties of a Member as to the acquired
Interests.

ARTICLE ELEVEN
DISSOLUTION AND WINDING-UP OF COMPANY

Paragraph 11.1. Dissolution. The Company is to be dissolved upon a decision by
the Managers with the required approval by the Members, that it i1s in the best
interests of the Company to dissolve.
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Paragraph 11.2. Procedures for Winding Up Company. The following principles
govern the winding-up o¢f the Company’s affairs when the Company is to be
dissolved without being reconstituted.

{a) "Administrator” Defined. The term "Administrator" refers to either the
Managers, or in the absence of any Managers, then one or more receivers appointed
either by a majority in interest of the Members, or by a court of competent
jurisdiction.

(b) Responsibility for Administration. In the event that the Company is
being dissolved, the Administrators will be responsible for administration of the
Company for the purpose of winding up the Company's affairs.

{c) Accounting. The Administrator is to take full account of the Company's
assets and liabilities, with assistance from the Company's accountants. Upon
completion of the accounting following the date of ligquidation, each Member is
to be furnished with a statement prepared by the Company's accountants. This
statement will itemize the assets and liabilities of the Company as of the date
of complete liguidation.

(d) Authority to Liquidate. The Administrator is to liquidate the assets
of the Company as promptly as is consistent with obtaining the fair value of the
assets. A reasonable time, including without limitation any time required to
collect deferred payment obligations, 1s allowed for the orderly liquidation of
the assets of the Company and the discharge of liabilities to creditors so as to
enable the Administrator to minimize the normal losses attendant upon the
liquidation.

(e) Authority to Handle Deferred Payment Obligations of the Company.
Subject to the applicable provisions of this Agreement, the Administrator has
authority to sell any, all or substantially all of the assets of the Company for
deferred payment obligations, and to hold, collect and otherwise administer any
deferred payment obligations held by, or acgquired as assets of, the Company,
regardless of the terms of such obligations.

(f) Reconstitution of Company. In the event that the Administrator
reacquires an asset sold in the process of liquidation, as a result of the
efforts to collect payment of any deferred payment obligation to the Company, and
if there remain Managers in the Company, and they so determine, then the Company
will be reconstituted as to the reacguired asset on the terms and conditions set
forth in this Agreement.

{g) Return of Investment or Contributions. The Managers are not personally
liable for the return of the original investment or contributions o¢f the Members,
in whole or in part. Any return is to be made solely from Company assets in
accord with the express provisions of this Agreement.

(h) Priorities of Applications of Proceeds. The Administrator is to apply

the proceeds from the liquidation of the assets of the Company in the following
order of priorities:
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{1) Repayment of all creditors of the Company, including creditors
who are Members, to the extent permitted by law, in satisfaction of all
liabilities of the Company other than the liabilities for distributions to
Members under this Agreement.

(2) Establishment of a reasonable reserve for contingencies.

(3) Payment to all Members pro rata in relationship to each’s
Interest.

(i) Formalities of Dissolution. When the Administrator has
complied with the distribution plan, the Members will execute and
acknowledge any certificates required by the Act in order to
dissolve the Company, and cause the certificates to be filed in
accordance with the Act.

ARTICLE TWELVE
MISCELLANEQUS

Paragraph 12.1. Indemnification; Funding. The Company shall indemnify any person
who 1s or was a party or is threatened to be made a party to any threatened,
pending or completed action, suit or proceeding, whether civil, c¢riminal,
administrative, or investigative (other than an action by or in the right of the
Company) by reason of the fact that the person is or was a Member, Manager,
Officer, -employee or agent of the Company, or when applicable, as an
Administrator appeointed to wind up the Company under the dissolution provisions
of this Agreement, or is or was serving at the request of the Company, against
expenses (including attorney's fees), Judgments, fines and amcunts paid in
settlement actually and reasonably incurred by the person in connection with such
action, suit or proceeding if the Managers determine that the person acted in
good faith and in a manner reasonably believed to be in or not opposed to the
best interest of the Company, and with respect to any criminal action or
proceeding, had no reasonable cause to believe the person's conduct was unlawful.
The termination of any action, suit, or proceeding by Jjudgment, order,
settlement, conviction, or upon a plea of noloc contendere or its equivalent, does
not in itself create a presumption that the person did or did (i) not act in good
faith and in a manner which the person reasonably believed to be in the best
interest of the Company, and {ii) with respect to any criminal action or
proceeding, have reasonable cause to believe that the conduct was unlawful. The
Managers are authorized to purchase managers and officers liability insurance
coverage to protect the Company, its Managers and Officers.

Paragraph 12.2. Conflict of Interest Transactions. Act Section 307 (0.C.G.A.
section 14-11-307) shall govern any transaction that may give rise to conflicts
of interest for Members or Managers of the Company.

Paragraph 12.3. Reimbursement of Managers, Officers and Members. The Managers,
Officers and Members of the Company may be reimbursed for all expenses reasonably

incurred in the performance of their duties on behalf of the Company.

Paragraph 12.4. Reimbursement of Expenses of Organization. All expenses of
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operations of the Company, including labor costs, will be borne by the Company.
The Company 1is to pay all the costs of its formation, this Agreement and the
Offering and is to reimburse all organizers for formation expenses to the extent
an organizer has paid for expenses related to the formation of the Company.

Paragraph 12.5. Acceptance of Prior Acts. Each person becoming a Member, by
becoming a Member, ratifies all action duly taken by the Company prior to the
date that person becomes a Member pursuant to the terms of this Agreement.

Paragraph 12.6. Company Property. The legal title to the real or personal
property of the Company, or interest in that property, now or later owned or
acquired by the Company is to be owned, held or operated in the name of the
Company, and no Member, individually, may have any ownership of Company property.

Paragraph 12.7. Agreement for Further Execution. At any time or times upon the
request of the Managers, or, the Administrator 1if applicable under the
dissolution provisions of this Agreement, the Members agree to sign and swear to
any Certificate required by the Act, to sign and swear to any amendment or
cancellation of a Certificate whenever an amendment or cancellation 1s required
by law or by this Agreement, and to cause the filing of a Certificate, amendment
or cancellation for record wherever required by law.

Paragraph 12.8. Parties in Interest. Subject to the provisions contained in this
Agreement, each and all of the covenants, terms, provisions and agreements
contained in this Agreement are binding upon and inure to the benefit of the
parties to this Agreement and their respective heirs, assigns, successors and
legal representatives.

ARTICLE THIRTEEN
POWER OF ATTORNEY

Paragraph 13.1. Appointment.

(a) Each Member appoints each of the Managers in implementing decisions
previously made, or in a reconstitution of the Company, and any Administrator
under Article 11, with full power of substitution, as that Member's true and
lawful Attorney-In-Fact with full power and authority in that Member's name,
place and stead from time to time to:

(1) Make any agreements provided for in this Agreement in connection
with the dissolution or reconstituticn of the Company.

(2) Execute any document, including deeds and security deeds,
appropriate to effect or perfect any transaction as to which the Managers
are authorized to act on behalf of the Company, or in connection with the
dissolution or reconstitution of the Company, so long as no personal
liability is imposed by such document on any Member.

(3) Make any certificates, instruments and documents as may be
required by, or may be appropriate under the laws of the State of Georgia
as to the use of the name of the Company by the Company to implement
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decisions already made by the Managers or Members, or in connection with
the dissolution or reconstitution of the Company.

(4) Make any certificates, instruments and documents which may be
required or appropriate to reflect any changes in or amendments to this
Agreement or pertaining to the Company to reflect decisions already made
by the Managers or Members.

(5) Meake any certificates, instruments and documents which may be
required or appropriate to effectuate the dissolution and termination of
the Company, or the cancellation o¢f the Articles of Organization, as
amended from time to time.

(6) Make any certificates, instruments and documents approved by the
Members or the Managers or the Administrators appointed under Article 11
of this Agreement to create or evidence a liquidating trust.

(b) Powers Conferred. The power conferred in Subparagraph (a) of this
Paragraph to make agreements, certificates, instruments and documents includes
the powers to sign, execute, acknowledge, swear to, verify, deliver, file, record
and publish the agreements, certificates, instruments and documents.

(c) "Liquidating Trust” Defined. As wused 1in Subparagraph (a), a
"liquidating trust”" is a trust established to:

(1) receive funds in connection with the liguidation of the Company;

(2) hold such funds and interest earned thereon, for the benefit of
creditors and Members of the Company; and

(3) pay or distribute the remaining funds in the trust to the
Members of the Company, as ultimate Dbeneficiaries of the trust in
priorities that parallel the priorities applicable to the proceeds of
winding up the Company once the trustee of the trust has been satisfied
that all claims against the Company having priority to claims of Members
have been satisfied.

Paragraph 13.2. Exercise and Survival. Each power of attorney granted under this
Agreement is subject to the following:

(a) Special Power. The power of attorney is designated as a special power
of attorney coupled with an interest and is irrevocable.

(b} Collective Exercise. The power of attorney may be exercised by the
designated Attorney-In~Fact by 1listing &all of the principals executing any
agreement, certificate, instrument or document with the single signature of the
designated Attorney-In-Fact acting as Attorney-In-Fact for all of them.

(c) Survival. The power of attorney survives the dissolution of the Company
through winding up to termination or through reconstitution and thereafter, as
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the case may be.

(d) Assignment of a Principal's Partial Interest. The power of attorney
survives the delivery of an assignment by a principal of a portion of that
principal's Interest in the Company.

(e) Assignment of a Principal's Entire Interest. Where the assignment of
the Interest of a principal is of the whole of that principal's Interest in the
Company and the purchaser, transferee, or assignee is admitted as a Substituted
Member, the power of attorney survives the delivery of the assignment for the
sole purpose of enabling such Attorney-In-Fact to execute, swear to, acknowledge,
and file any such agreement, certificate, instrument or document necessary to
effect such substitution.

ARTICLE FOURTEEN
AMENDMENTS

Paragraph 14.1. Authority to Amend. Under certain circumstances specified below,
this Agreement may be amended, altered, restated, or repealed with the consent
of the Managers and without the consent or approval of the Members. Amendments
made under this section, i1f necessary to accomplish the objective o©f the
amendment may have an effective date prior to the date of filing. These
circumstances include:

{a) Change in Members. To admit into the Company Substituted Members.

{(b) Clarification of Agreement Language. To clarify language in this
Agreement provided that the substance of such provision 1is not materially
changed, and provided that the Company obtains the written opinion of its counsel
that the amendment clarifies language in this Agreement without materially
changing the substance of such provision.

(c) Compliance with Tax or Securities Laws. To make any necessary or
appropriate changes in this agreement in order to comply with the reguirements
of the Internal Revenue Code of 1986, as amended, with respect to entities taxed
as corporations, to implement any future tax provisions governing the taxation
of limited liability companies, as such, or the reguirements of any federal or
state securities laws or regulatiocons, provided that any amendment does not
substantially adversely affect the Interests of any Member.

(d) To carry out any action taken by the Managers which the Managers are
authorized and permitted to take under this Agreement.

Paragraph 14.2. Amendment Affecting Contribution Obligations of Members. Any
amendment to this Agreement that creates the obligation of any Member to
contribute to the Company or creates a respensibility of any Member for the
liabilities of the Company, as a guarantor or otherwise, requires the written
approval of any affected Member and the written approval of the Managers.

Paragraph 14.3. Other Amendments. Any amendment, other than those adopted or
implemented under Paragraph 14.1, or Paragraph 14.2, of this Agreement requires
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the approval of the requisite meajority in Interest of all of the Members.

Paragraph 14.4. Notice of Amendment. Notice and a copy of any proposed amendment
to this Agreement requiring approval by Members is to be provided to each Member
in advance, with an opportunity for discussion by the Members prior to any action
to adopt the proposed amendment. Copies of any adopted or implemented amendment
to this Agreement under Paragraph 14.1 through Paragraph 14.3 of this Agreement
will be provided to each Member promptly after adoption or implementation.

ARTICLE FIFTEEN
EXECUTION OF AGREEMENT

Paragraph 15.1. Date of Execution; Effective Date. This Agreement is executed on
, 2004, and is effective at the time specified in
Paragraph 2.16 of this Agreement.

Paragraph 15.2. Execution of Agreement. This Agreement is freely and voluntarily
made by all of the parties after full and complete consideration of all relevant
facts at hand, and in recognition of the benefits each will accrue from the terms
of this Agreement. This instrument is executed under seal by the undersigned
respective parties at Augusta, Georgia and those parties not signing this
Agreement but listed in Schedules B and C, agree that by purchasing and paying
for their Interests they are parties to this Agreement.

(SEAL)

Frank J. Lawrence

Shivers Hockey Investment, LLC

By:

Its Manager

ScheerGame Development, LLC

By:

Its Manager
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SCHEDULE A

Articles of Organization
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SCHEDULE B
List of Members and Addresses of Record in the Company

The members of the Company and their respective addresses of record with the
Company are as follows:

Member Address
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SCHEDULE C
Member Interests

The individual Members have purchased or will purchase, pursuant to separate
agreements between any o¢f them and the Company, and the Company will issue, if
net already issued to such person, the following Interests in the Company which,
for the ease of administration, are expressed in the number of Units set out
herein.

Member Interest Amount Units Owned
A $ ~ ~
~ $ ~ ~
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SUBSCRIPTION ESCROW AGREEMENT

SUBSCRIPTION ESCROW AGREEMENT (the “Agreement”) executed this day
of y 2004 (“Effective Date”) by and among AUGUSTA ENTERTAINMENT, LLC, a
Georgia limited liability company (the “Issuer”) and SOUTHTRUST BANK, a state banking
corporation organized and existing under the laws of the State of Alabama, as escrow agent
(“Escrow Agent”).

WHEREAS, the Issuer has filed an Offering Statement on Form 1-A with the Securities and
Exchange Commission pursuant to the Securities Act of 1933, as amended, concerning the
subscription and sale of 2,400 membership units in the Issuer with a minimum purchase
requirement of 1,500 membership units (“Minimum Purchase”) at the price of $1,000 per
membership unit.

WHEREAS, each subscriber to the membership units has by their execution of the
Subscription Agreement acknowledged and agreed to the terms of this Agreement.

WHEREAS, the Issuer and each subscriber propose to establish a escrow fund to be held
by the Escrow Agent until the funds shall be released in accordance with the terms of Section 3
below.

NOW THEREFORE, in consideration of the promises and of the mutual covenants
contained herein, the parties hereto agree as follows:

1. APPOINTMENT OF ESCROW AGENT. TheIssuer and each subscriber
do hereby appoint the Escrow Agent as escrow agent for the purposes described herein.

ACCEPTANCE OF APPOINTMENT BY ESCROW AGENT. The Escrow Agent does
hereby accept the appointment as escrow agent and agrees to act on the terms and conditions
described herein.

ESCROW FUND. All subscription fees generated in connection with the sale of
membership units in the Issuer shall be deposited with the Escrow Agent (“Escrow Funds”). The
Escrow Agent acts hereunder as a depositary. All deposits are warranted by each subscriber to
be valid deposits. Escrow Agent is not responsible for or liable in any manner whatever for the
sufficiency, correctness, genuineness and validity of any security, document, or other item, which
is a part of the escrow deposits. The Escrow Agent shall hold, maintain and secure the Escrow
Funds subject to the terms, conditions and restrictions herein described. Escrow Agent shall
release Escrow Funds only in accordance with the instructions as set forth in Exhibit "A", or as
otherwise expressly set forth in this Agreement.

INVESTMENT OF ESCROW FUND. The Escrow Agent shall invest and reinvest the
Escrow Funds in the investment(s) set forth in Exhibit "B". Escrow Agent shall have sole
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discretion to select the brokers, dealers or other traders of securities in connection with the
investment of Escrow Funds. During the term of this Agreement the Escrow Agent shall provide
the Issuer with written monthly statements containing the beginning balance of the Escrow Funds,
as well as all principal and income transactions for the statement period. Escrow Agent shall have
the express authority to liquidate any and all investments consisting in whole or in part of Escrow
Funds to make any and all payments under this Agreement.

LIABILITY OF ESCROW AGENT. The Escrow Agent shall not be liable for any loss to
Escrow Funds resulting from the investment(s) enumerated in Exhibit “B”. The Escrow Agent
shall not be held liable for any action or inaction taken in good faith, except that it may be held
liable for its own gross negligence or willful misconduct, if so determined by a court of competent
jurisdiction. Under no circumstances shall the Escrow Agent be held liable for any special, indirect
or consequential damages of any kind, even though the Escrow Agent may have been placed on
notice of the likelihood of such loss.

RIGHTS AND DUTIES OF ESCROW AGENT. This Agreement shall represent the entire
understanding of the parties hereto, and the Escrow Agent shall only be required to perform the
duties expressly described herein, and no further duties shall be implied from this Agreement or
any other written or oral agreement by and between the Escrow Agent and the Issuer made
previous or subsequent to this Agreement. The Escrow Agent may rely upon any written
instructions believed in good faith to be genuine when signed and presented by the requesting
party and shall not have a duty to inquire or investigate the validity of any such written instruction.
The Escrow Agent shall not be required to solicit funds from the Issuer or any subscriber in
connection with this Agreement. The Escrow Agent shall be permitted to execute any and all
powers under this Agreement directly or through its agents and/or attorneys, and shall be allowed
to seek counsel from any professional regarding the performance of this Agreement, which
professionals shall be selected at the sole discretion of the Escrow Agent. Should the Escrow
Agent become uncertain as to its duties under this Agreement, it shall be permitted to immediately
abstain from further action until such duties are expressly defined in writing by the Issuer and shall
only be required to protect and keep the Escrow Funds in their current investment(s) until such
time as a written investment direction from the Issuer is executed in accordance with Exhibit “A”
or a court of competent jurisdiction shali render an order directing further action. Upon release
of Escrow Funds as set forth in Exhibit “A” hereto, Escrow Agent shall be fully released from any
and all further obligations, except for the provision of written notice to the other parties to this
Agreement, setting forth in such notice the date of release of the Escrow Funds, the party to whom
released, and the amount released. Such notification to be provided in the form of the Escrow
Agent's final monthly statement.

RESIGNATION AND SUCCESSION OF ESCROW AGENT. The Escrow Agent may
resign and be discharged of all duties and obligations under this Agreement by providing ten (10)
days written notice of such resignation to the Issuer. If no successor escrow agent shall have been
named by the Issuer at the expiration of the ten (10) day notice period, the Escrow Agent shall
have no further obligations hereunder except to hold the Escrow Funds as a depository. Upon
notification by the Issuer of the appointment of a successor escrow agent, the Escrow Agent shall
promptly deliver the Escrow Funds and all materials and instruments in its possession which relate
to the Escrow Funds to such successor, and the duties of the resigning Escrow Agent shall
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terminate in all respects, and it shall be released and discharged from all further obligations herein.
The Escrow Agent shall have the right to withhold an amount equal to any amount due and owing
the Escrow Agent, plus any costs and fees incurred by the Escrow Agent in connection with the
termination of this Agreement. Any merger, consolidation or the purchase of all or substantially
all of the Escrow Agent’s corporate assets resulting in a new corporate entity shall resuit in the
new corporate entity being considered a successor for the purposes of this Agreement, and the
Escrow Funds shall be transferred to such entity without written consent or further action under
this Agreement.

TERMINATION OF ESCROW AGENT. The Escrow Agent may be discharged from its
duties under this Agreement upon thirty days (30) written notice from the Issuer and upon the
payment of any and all costs and fees due to Escrow Agent. In such event, the Escrow Agent shall
be entitled to rely upon written instructions from the Issuer as to the disposition and delivery of
the Escrow Funds to a successor escrow agent. Upon thirty (30) days after receipt of such written
notice of termination, if no successor escrow agent has been named, the Escrow Agent shall
immediately cease further action under this Agreement and shall have no further obligations
hereunder except to hold the Escrow Funds as a depository.

TAXES AND FEES. In their subscription agreement, each subscriber represented that its
Federal Tax Identification Number listed on its subscription agreement is true and correct and the
Issuer represent that the Federal Tax Identification Number listed on Exhibit “A” as Issuer’s is
true and correct, and each subscriber and the Issuer represents that each will notify the Escrow
Agent in writing immediately upon any change to such number. Issuer shall indemnify and hold
harmless the Escrow Agent against and in respect to liability for taxes and/or any penalties or
interest attributable to the investment of Escrow Funds by Escrow Agent pursuant to this
Agreement. Issuer shall also agree to pay compensation for the services rendered by the Escrow
Agent under this Agreement. Compensation for services rendered by the Escrow Agent shall be
paid per the instructions set forth on Exhibit “C”, and in accordance with Exhibit "A", Issuer
agrees to pay or reimburse the Escrow Agent for all expenses and disbursements, including
attorney’s fees, incurred in connection with the preparation, execution, performance, delivery,
modification or termination of this Agreement.

INDEMNIFICATION OF ESCROW AGENT. Issuer shall indemnify, defend and hold
harmless the Escrow Agent and its directors, officers, agents and employees from all loss, liability
or expense arising from the execution and/or performance of this Agreement or the undertaking
of any instructions from Issuer, except for those acts by the Escrow Agent which shall constitute
gross negligence or willful misconduct, and such indemnification shall include attorney’s fees. The
Escrow Agent’s right of indemnification shall survive the resignation or termination of the Escrow
Agent and the termination of the duties described in this Agreement.

NOTICES. All communications, notices and instructions required herein shall be in writing
and shall be deemed to have been duly given if delivered by hand or first class, registered or
certified mail, return receipt requested, postage prepaid, and addressed as follows:
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(a) If to Escrow Agent:

SouthTrust Bank

Corporate Trust Department

Attn.: Virginia Petty

Atlantic Station

22 Floor

171 17% Street, N.W.Atlanta, Georgia 30363
404-214-1414 - Telephone

404-214-3700 - Facsimile

(b)  IftoIssuer:

Augusta Entertainment, LLC
Attn. Paul S. Simon
Riverfront Center

One 10® Street, Suite 340
Augusta, Georgia 30901
706-823-3302 - Telephone
706-823-3303 - Facsimile

With a copy to:

Douglas D. Batchelor

Hull, Towill, Norman, Barrett & Salley, P.C.
801 Broad Street

Suite 700

Augusta, Georgia 30901

706-722-4481 - Telephone

706-722-9779 - Facsimile

(c) If to any Subscriber:

The addresses set forth in the individual Subscription Agreements submitted by
subscribers, which shall be maintained by the Issuer; provided however, that Escrow
Agent shall have access to such agreements during the term of this Agreement.

In the event the Escrow Agent shall receive such written instructions and shall determine pursuant
to its sole discretion that verification of such instructions shall be required, then the Escrow Agent
shall be permitted to seek confirmation of such instructions by way of telephone contact to the
author of such written instructions. Verification of the instructions by the purported author of the
instructions called at the telephone number placed on the instructions shall serve to verify such
instructions.
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ASSIGNMENT. This Agreement shall not be assignable absent written consent of the
parties hereto; provided however assignments of a subscriber's membership unit in accordance
with the Issuer’s Operating Agreement shall automatically assign to the new holder of record all
of the subscriber's interest in this Agreement with respect to such unit, and shall not required
written consent and any such successor or assignee of a subscriber shall be deemed to be a
“subscriber” hereunder. Issuer shall promptly notify Escrow Agent of any changes in the owners
of record providing Escrow Agent the name, address and federal tax identification number of such
new members. Except as allowed herein, any assignment absent written consent shall be deemed
void ab initio, except that the merger or acquisition of all or substantially all the assets of the
parties shall not require written consent, but shall require written notice to all the parties hereto.
Notwithstanding the foregoing, all covenants contained in this Agreement by or on behalf of the
parties hereto shall bind and inure to the benefit of such parties and their respective heirs,
administrators, legal representatives, successors and assigns.

MODIFICATION OF AGREEMENT. This Agreement shall constitute the complete and
entire understanding of the parties hereto, and shall supersede any and all prior agreements
between or among them. The provisions of this Agreement shall not be waived, modified,
amended, altered or supplemented, in whole or in part, except by a writing signed by all the parties
hereto.

CHOICE OF LAW. This Agreement shall be governed and construed in accordance with
the laws of the State of Georgia. The parties further waive any right to a trial by jury with respect
to any judicial proceeding arising out of occurrences related to this Agreement.

FORCE MAJEURE. No party to this Agreement shall be liable to any other party for
losses arising out of, or the inability to perform its obligations under the terms of this Agreement,
due to acts of God, which shall include, but shall not be limited to, fire, floods, strikes, mechanical
failure, war, riot, nuclear accident, earthquake, terrorist attack, computer piracy, cyber-terrorism
or other acts beyond the control of the parties hereto.

EXECUTION. This Agreement may be executed in several counterparts, each of which
shall be deemed an original, but such counterparts together shall constitute one and the same
instrument. The effective date of this Agreement shall be the date it is executed by the last party
to do so. -

INVALIDITY OF A PROVISION. If any provision of this Agreement shall be invalid,
illegal or unenforceable, the validity, legality and enforceability of the remaining provision shall not
in any way be affected or impaired thereby.
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date
first written above.

ESCROW AGENT:

SOUTHTRUST BANK

By:
Its:

ISSUER:
AUGUSTA ENTERTAINMENT, LLC, a

Georgia limited liability company

By:
Its:
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Exhibit "A"

Disbursement of Escrow Funds.

Earnings on the Escrow Funds may be used, from time to time and when available, at the direction
of the Issuer to pay fees or expenses related to the Escrow Funds, including reimbursement to the
Issuer of fees paid directly by Issuer.

Upon Issuer’s written notice to the Escrow Agent that: (i) the minimum number of units are sold
(1,500) and (ii) the Issuer has approved and executed a Memorandum of Understanding with City
of Augusta, Georgia regarding the proposed entertainment and sports arena, the Escrow Agent
shall pay over to the Issuer all the Escrow Funds, by wire transfer or certified check, of
immediately available funds, to Issuer’s bank account, which account number shall be provided in
Issuer’s notification. Issuer shall have no right to the Escrow Funds until delivery of such notice.

The funds in escrow will be returned to the subscribers if the conditions in both (i) and (ii) above
have not been met by December 31, 2005, or earlier if the managers of the Issuer notify the
Escrow Agent that they have determined, in their sole discretion, that either the minimum offering
will not be met or that a satisfactory Memorandum of Understanding between the Issuer and the
City of Augusta, Georgia will not be reached. In the event of a failure to meet the minimum
offering conditions set forth in (i) above, the Escrow Agent, upon written notice from the managers
of the Issuer, shall return the funds to the subscribers prior to the issuance of membership units
(plus a prorata portion of any net earnings, after deducting the fees and expenses associated with
this Escrow Agreement). In the event of a failure to reach a satisfactory Memorandum of
Understanding as described in clause (ii) above, the managers of the Issuer will notify the Escrow
Agent and the then current members of record of such failure; and the Issuer shall redeem such
membership units by directing the Escrow Agent to pay $1,000 per membership unit (plus a
prorata portion of any net earnings, after deducting the fees and expenses associated with this
Escrow Agreement) to the current holder of record of each unit. Such written notices from the
Issuer shall provide the Escrow Agent, to the extent applicable, with the names, addresses and
federal tax identification numbers of the current holders of record, the number of membership units
held by such member, the subscription fee paid by or on behalf of such member (81,000 per
membership unit), the date of the membership units were issued, and such other information as
Escrow Agent may reasonably request.

Escrow Agent shall have no obligation to verify: (i) whether the minimum subscription has been
met; or (ii) the existence of a Memorandum of Understanding; or (iii) that a Memorandum of
Understanding will not be reached; or (iv) the identity of the members of record; rather the Escrow
Agent may rely solely on the written notice from the Issuer's managers.

Notwithstanding anything to the contrary contained herein, the Escrow Agent shall not be required
to distribute Escrow Funds that are not Collected Funds. “Collected Funds” shall mean funds

received by Escrow Agent that have cleared normal banking channels (within ten (10) business
days), unless funds are received by wire transfer. Each subscriber agrees to indemnify Issuer and
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Escrow Agent should subscriber’s check be returned for any reason after Escrow Agent releases
the subscriber’s Escrow Funds. Furthermore, Issuer agrees to indemnify Escrow Agent should
a subscriber’s check be returned for any reason after Escrow Agent releases the subscriber’s
Escrow Funds to Issuer.

Federal Emplover Identification Number or Soctal Security Number of Issuer and subscribers.

Issuer—20-0229550
Subscribers—as set forth in the individual subscription agreements.
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Exhibit "B"

Escrow Funds are to be invested in the SouthTrust U.S. Treasury Money Market Fund or a similar
money market fund that the Escrow Agent uses for the investment of short term funds; provided,
funds may be invested only in cash or cash equivalents.
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Exhibit "C"

ACCEPTANCE FEES

Acceptance fee - $750.00

ANNUAL FEES

Escrow deposits consisting of assets and/or cash to be held pending the lapse of time or
notice to disperse shall bear the following fees per annum:

$2,500 Annual Administration Fee

Transaction Fees:

Preparation of Receipts $ 2.50
Return of subscription price to investors, each $25.00
Each disbursement of funds over one per quarter  $10.00

Check preparation, each $5.00

Acceptance Fee and the Administration Fee are payable when the account is funded. In
_ the event the account does not fund, the Escrow Agent will be entitled to receive the fees set
forth above upon receipt by the Issuer of the Escrow Agent’s invoice.

The Annual Administration Fee will be billed for each subsequent year, if applicable.

An additional $500.00 per annum will be added to any account that does not invest in the
SouthTrust U. 8. Treasury Money Market Fund or any other fund that the Escrow Agent uses for
investment of short-term funds.

All accounts are subject to standard charges for out of pocket expenses, including but not
limited to, courier services, printing, and legal fees that will be billed at cost to the customer.
Application of fees to any account is subject to the review of the escrow documents and structure
of the financing.

Transaction charges will be billed quarterly, in arrears. Escrow Agent shall have the right
to alter its fees from time to time by publication of a new fee schedule. Any revision in fees
charged will become effective 30 days after written notice of the new schedule is mailed to the
address as shown on the records of the Bank.

As set forth in Section 9 of the Agreement, Issuer shall be liable for the compensatlon to
- be paid-to Escrow Agent, as set forth herein. :

PLEASE NOTE: This fee proposal is based upon our current understanding of the
transaction and is contingent upon our review and acceptance of the governing document. It is also
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subject to qualification under our account acceptance criteria. If our duties or the characteristics of
the transaction change, we reserve the right to revise our fees accordingly.
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Appendix C
Arena operating projections
We developed various economic and performance projections for the proposed arena,
which have been presented to the City with respect to our proposal related to the proposed
arena. The projections were developed prior to contractual discussions or agreements
with the City and are too uncertain and preliminary to have relevance to you in your
investment decision. The following is a summary discussion of some of the potential
sources of income and expenses for the proposed arena. This is a preliminary sample -
analysis, and is not a projection of actual results for the proposed arena.

Discussion of Projected Arena Operating Results
Revenues
General Gate, Club Seat Gate and Reimbursable Expenses

The number of events and event attendance would drive operating results of the
proposed arena. The sample event calendar assumes that leases co-terminus with the
maturity of the private financing are entered into between the proposed arena and each of
the Augusta Lynx, the Atlantic Coast Cutting Horse Association and the National Barrel
Horse Association. The Lynx play 36 home games each ECHL season, at least one home
pre-season exhibition game; the two horse shows combine to present events on 17 days.
Thus, the event calendar is “anchored” by 54 event days obligated to under long-term
agreements with the “anchor tenants.” Projected attendance for those events has been
based upon league averages of the ECHL, historical Augusta hockey and horse show
attendance and discussions with both horse show and hockey management. Because
Augusta Entertainment now owns the Lynx, and because of Mr. Morris’ involvement in the
two sponsors of the equestrian events, we believe that the anchor tenants would be willing
to enter into long-term agreements for use of the proposed arena.

We have developed the remaining sample event calendar and attendance
forecasts based upon Civic Center history, discussions with family show and concert
promoters, a review of actual and projected events and attendance at comparable and
competitive buildings in the Southeast. The existing Civic Center has become one of the
smallest public assembly facilities in metropolitan areas that are the size of Augusta and
geographically competitive to the Civic Center. The proposed arena would have many
revenue-generating features that are not present in the existing Civic Center. Premium
seating including 22 suites and 500 club seats (with club) would provide enhanced
revenues from event attendance. The increase in capacity to 10,000 would allow larger
concerts and family shows. The advancement in advertising technology would allow for
improved advertising signage and revenue generation. Increases in the amount and quality
of concessions would allow for better sales per person.

General gate and related revenues (including club seat gate and reimbursable
expenses) is a product of the number of events, the number of people attending, the
average ticket price and the rental agreement between the proposed arena and the event.
We have obtained average ticket price estimates from management of the Lynx and the
horse shows. In our projections to the City, lease terms with respect to the hockey team
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were estimated at approximately 10% higher than those paid, on average, by all ECHL
teams in the 2002-2003 season. Rental rates and reimbursable expenses are combined

in one rent item for the hockey team. Lease terms with respect to the horse shows were
based upon historical terms between the shows and the Coliseum Authority. Average
ticket prices and lease rates for all other events are estimates based upon comparable
venue results and industry averages. We have assumed that for all events, except hockey
games, that day of game (reimbursable) expenses incurred by the proposed arena would
be paid by the event. These expenses include, but are not limited to such items, as ushers,
security, first-aid personnel, ticketing services, maintenance and cleaning, fire protection,
scoreboard operation, etc.

Club seat attendance is based upon the assumption that club seat licenses would
be sold with hockey season tickets included and licensees receiving the right of first
refusal to purchase their seats for every other event in the building. The attendance
estimates reflect a combination of sales to licensees and, because the club seats are
amongst the best located seats in the building for almost all event types, sales to the
general public if a licensee declines purchase. All sales of club seat tickets are in addition
to general admission ticket sales.
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Our sample projection assumes total ticket sales of all types (general and premium
seating) of approximately 455,000 people. The following table displays the assumptions
we have used with respect to the sample event calendar:

General
General Admission
Admission Ticket Base Reimbursed
Event Type Events Attendance Price Rent Expense
ECHL-Tot. Reg. 36 2,500 $11.44 $5,202
Season
ECHL-Exhibition 1 1,500 10.40 5,202
Pre-Season
Horse Shows Days 17 1,500 13.53 2,809 $3,700
of Competition
Major Sports - NHL 1 7,000 39.54 8,323 5,000
/ NBA Exhibitions
College 2 3,000 17.17 5,202 5,000
Basketball-Regular
Season
Misc. Sports 1 4,000 15.61 3,121 5,000
Wrestling 2 7,500 20.81 5,202 6,000
Motor Sports 3 8,000 15.61 5,202 8,000
Ice Shows 1 6,500 41.62 5,202 6,000
Circus 5 4,000 15.61 5,202 8,000
Other Family 15 4,100 15.61 5,202 5,000
Shows
Concerts-major 4 9,200 57.22 5,202 6,000
Concerts-minor 7 5,000 40.58 5,202 6,000
Religious Events 4 8,000 16.65 5,202 4,000
Misc. 4 2,000 5.72 5,202 4,000
High School/Local 15 2,000 5.83 1,040 1,000
Events
Boxing 1 5,000 17.17 4162 5,000

THE ABOVE LIST IS A SAMPLE CALENDAR. THIS IS NOT A PROJECTION OF THE
ACTUAL EVENTS OR REVENUES EXPECTED FROM THE PROPOSED ARENA.

Concessions, Novelties and Catering

Revenues from consumption of food and beverages, whether on the concourse
(concessions) or in the premium seats (catering) is a product of the number of people in
the building, the average spending by each person, and the amount of the revenue
retained by the proposed arena. We have adjusted proposed ticket sales to reflect both a
“no-show” factor and the issuance of complimentary tickets. Average spending per person
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has been projected based upon history, our knowledge of spending in comparable
buildings and our expectations with respect to both the number of points of sales and the
diversity of items that will be sold. We have assumed that Augusta Entertainment would not
fund the acquisition and installation of concession and kitchen equipment in the proposed
arena. As a result, we project that the concessionaire would pay to the proposed arena
45% of all gross concession sales. The percentage of catering sales is lower reflecting
higher costs of wait service to the suites and club seats. In addition, the hockey team and
the horse shows would receive 25% of gross sales of concession items at their events.

The hockey team would receive 15% of gross catering sales at its events.

The proposed arena would expect to receive 12% of all novelty sales, a level
expected to fund the cost of providing sales personnel to make those sales. The proposed
arena would neither receive any income from hockey team or horse show novelty sales nor
incur any expense with regards to those sales.

Parking

The “Regency Mall” site is a controlled, enclosed site that would enable the
proposed arena to both provide ample, close-in, convenient parking and to capture
revenues from that capability. Parking revenues are based upon adjusted attendance as
described above and a projected $4 per car parking rate. Again, in our proposal, the
hockey team and the horse shows would receive 25% of the revenues from parking at their
events. Net parking revenues for the proposed arena are after projected costs of
operations of 25%.

Premium Seating

Revenues from the licensing of suites and club seats and the per-event rental of
party suites are expected to be a major new source of revenue at the proposed arena. 22
12-person suites, 2 24-person party suites and 500 club seats (with access to a private
club) are programmed in the proposed building design. We project that 20 of the 22 suites
could be licensed at an annual cost of $35,000 (including tickets to all events and parking
passes). Augusta and Augusta Entertainment are each assumed to receive rights, at no
cost, to one suite. Of the 20 licensed suites, 4 are expected to be packaged with other
advertising and commercial rights — naming rights, pouring rights and exclusivity with
respect to each of the two main lobbies would be primary opportunities. The suites would
be licensed on a muiti-year basis with a modest inflation rate included. The party suites are
projected to be rented on an event-by-event basis for a fee of $500/event (tickets and
catering to be purchased separately). We proposed that the hockey team and the horse
shows would receive that fee when the suites are rented for their events.

Club seats would be individual seats, in the most desirable location of the building.
Licensing privileges would include access to a private arena club and close-in dedicated
parking. An initial inventory of 500 club seats would be programmed. Revenue projections
reflect the assumption of the sale of 90% of this inventory at a license fee of $1,200/seat,
the rebate to the team of its season ticket portion of that license fee and the payment of a
sales commission to the person selling the license. Club seats would also be licensed on a
multi-year contractual basis with a modest inflation rate included.
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Advertising, Signage and Commercial Rights

Projected to be the single largest component of revenues of the proposed arena,
these projections reflect the commercial opportunities available in a new building design
and program. In addition to naming, pouring and presenting sponsor exclusive rights
discussed above, a modern video scoreboard and auxiliary system, with LED display
could generate $100,000 of gross sales. Permanent signage within the bow! would be
limited to the scoreboards and an LED display system thereby creating exclusivity for
advertisers, a more intimate fan experience and higher revenues per commercial
category. $170,000 of gross bowl signage revenue in addition to the packaged and
separate concourse fixed signage inventory may generate revenues of $175,000 per year.
Other primary categories of arena rights inventory would include both the directional signs
and the cup-holders that would be attached to every seat.
Other Revenues

Three significant streams comprise the forecast of other revenues. A facility charge
of $1.00 per ticket, except on high school and other local government events, would be
collected. Fees charged for the sale of tickets, either through a ticketing system, or via a
box-office charge back to the event for tickets sold as “walk-ups”. Finally, tickets would be
sold in advance of the event and the ticket income held in escrow and paid to the promoter
and performer at settlement, at or shortly after the event. The proposed arena would earn
interest income during that period.
Expenses
Personnel

Approximately 60% of the operating costs of the proposed arena may be spent on
personnel — both permanent and day of game staff. Salary and benefits are projected to
cost approximately $1,300,000 for a permanent 27 person operating staff. This staff roster
would include all executive, financial, marketing, operations, maintenance and security
personnel required to operate and maintain the proposed arena in first-class order.
General, Administrative, Operations and Management

These costs are projected to comprise approximately 30% of the annual expenses
of the proposed arena. The largest cost components of this category are utility and
insurance expenses. Administrative and maintenance expenses and management fees
comprise additional significant projected costs. Senior management fees of $150,000 per
year, inflated annually, would be paid to ScheerGame. Augusta Entertainment would not
expect to pay ScheerGame any incentive management fee.

Repairs, Replacement and Reserves

The remaining approximate 10% of operating expenses would be spent on the
capital plant of the building — both repairing capital items and reserving funds on an annual
basis for major replacement and renewal items. This reserve would be a substitute for a
funded depreciation account and is sized to reserve, out of operating income, 0.5% of the
projected combined building construction and equipment cost of $60,000,000 or $300,000
annually.
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Summary of Arena Operations
Project Income, Debt Service and Distributions of Net Operating Income

The cash flow projections of proposed arena operating results specifically assume
the conditions of the proposed Memorandum of Understanding, which has not been
entered into with Augusta. The projections also assume credit terms and conditions of a
bank loan. No discussions with any commercial lender have occurred as of this date with
respect to such a loan. The projections and assumptions with respect to the order of
payment of monies from operating revenues of the proposed arena have been developed
based upon experiences gained from structuring other similar transactions. Said
experiences and conditions may not be applicable to the transaction proposed for
Augusta.

Operating revenues for the proposed arena are assumed to first pay arena
operating expenses and then debt service on a commercial bank loan whose proceeds
would provide monies for proposed arena design and construction. At the same time, it is
assumed that excess monies from a separate tax-exempt bond issue sized within a
$2,000,000 annual transfer from Augusta of hotel and excise taxes currently being used to
pay debt service on the Augusta-Richmond County Coliseum Authority bond issue, would
be used to pay arena repair, replacement and reserve expenses. Operating revenues of
the proposed arena, after payment of debt service on the commercial bank loan, would be
used first to fund any deficits remaining with respect to repairs, replacement and capital
reserve expenses. Remaining monies would be split equally between Augusta, the
commercial bank lender to pre-pay principal on the loan and Augusta Entertainment. The
commercial bank lender’s rights to a share of proposed arena income shall terminate with
the final payment of the loan.
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APPENDIX D
FORM OF
SUBSCRIPTION AGREEMENT

This Subscription Agreement (“Subscription Agreement™) is entered by AUGUSTA ENTERTAINMENT, LLC,
a Georgia limited liability company (the “Company”) and the Investor whose name, address and other information
appear on the last page of this Subscription Agreement ("Investor"), pursuant to the Company’s Offering Circular
dated as of , 2004 (the “Offering Circular™). In consideration of the mutual promises contained in this
agreement and the performance and payment described in this agreement, the sufficiency and receipt of which is
acknowledged, the parties agree as follows:

SECTION ONE
SUBSCRIPTION AND CLOSING

A Investor must fully complete this Subscription Agreement. By submitting this Subscription
Agreement, Investor agrees to become a member in the Company and to purchase membership units in
the Company for $1,000.00 per unit and agrees to be bound by the provisions of the Company’s Operating
Agreement and this Subscription Agreement. The Company’s managers may accept or reject all or any part of
this subscription in their sole discretion. Acceptance will only occur when the Company notifies the Investor,
in writing, of the number of unit(s) Company has accepted. If the Company rejects part, but not all, of the
Investor’s subscription, the actual number of membership units issued to and purchased by Investor shall be as
evidenced by the Company as “ACCEPTED ™. The Investor:

0O  will accept fewer membership units than requested above by Investor, but not less than
membership unit(s) for $1,000 per membership unit.

O will not accept fewer membership units than initially requested by Investor, in which case this
Subscription Agreement will be deemed null and void should the Company reject the full
subscription request.

B. No fractional membership units will be available.

C. This Subscription Agreement is-irrevocable by the Investor; provided that if the Company does
not accept the Investor’s subscription by December 31, 2005 the Subscription Agreement shall be null and
void. .

D. To subscribe the Investor must complete all the blanks in the Subscription Agreement and return
the completed Subscription Agreement to:

Augusta Entertainment, LLC
Attn: Paul S. Simon
Riverfront Center Suite 340
One 10® Street

Augusta, Georgia 30901

E. Upon the Company’s acceptance of this Subscription Agreement, the Company shall notify the
Investor of the amount due from the Investor. Within five days of such notice, the Investor shall make
payment to the Company in care of SouthTrust Bank, as Escrow Agent for Augusta Entertainment, LLC, at

D-1

145



the following address:

SouthTrust Bank

Attn; David Hogg
Riverfront Center

One 10" Street
Augusta, Georgia 30901

The Investor may pay by check made payable to “SouthTrust Bank, as Escrow Agent for Augusta
Entertainment, LLC”, but the Investor shall not become a member until the check has been honored and
immediately available funds have been received by the Escrow Agent. If timely payment is not received, the
Company shall have the right (but not the obligation) to terminate this Agreement without issuing the
membership units, and without prior notice. Upon timely receipt of payment from the Investor and after the
Escrow Agent has received aggregate payments totaling $1,500,000 from all investors in the offering, the
Investor shall immediately become a member of the Company and the Company will enter the Investor’s name
and number of units purchased in the Company’s Member Interests Register.

F. The Escrow Agent shall hold the funds paid by the Investor pursuant to that certain Subscription
Escrow Agreement dated , 2004 between the Company and SouthTrust Bank (the
“Escrow Agreement”), which is incorporated herein by reference. In general, the Escrow Agreement is
substantially in the form included as Appendix “B” of the Company’s Offering Circular and, under the Escrow
Agreement:

(i) SouthTrust Bank shall deposit all funds received from all investors purchasing units pursuant to the
Offering Memorandum in escrow pending receipt of the minimum offering amount (i.e. $1,500,000 for
1,500 units), after which the Company will issue the membership units to investors.

(ii) Following receipt of the minimum offering amount and the issuance of themembership units to
Investor, SouthTrust Bank shall continue to hold all funds received from all investors purchasing
units pursuant to the Offering Memorandum in escrow pending the Company’s approval and
execution of a Memorandum of Understanding with the City of Augusta, Georgia regarding a
proposed entertainment and sports arena. If such a Memorandum of Understanding between the
Company and the City of Augusta, Georgia is approved and executed, the Company shall notify the
Escrow Agent and the Escrow Agent shall transfer the subscription funds together with any
earnings thereon to the Company’s account.

(iii) The funds in escrow will be returned to the investors if the conditions in both (i) and (ii) above have
not been met by December 31, 2005, or earlier if our managers notify the escrow agent that they have
determined in their sole discretion that either the minimum offering will not be met or that a
satisfactory Memorandum of Understanding between the Company and the City of Augusta,
Georgia will not be reached. In the event of a failure to meet the minimum offering condition
described in clause (i), the Escrow Agent shall return the funds to the Investors prior to the issuance
of membership units to the Investor (plus any net earnings, after deducting the fees and expenses
associated with the Escrow Agreement). In the event of a failure to reach a satisfactory
Memorandum of Understanding as described in clause (ii) above, the Company will notify the
Escrow Agent and the then current members of record; and the Company shall redeem such
membership units by directing the Escrow Agent to pay $1,000 per membership unit (plus any net
earnings, after deducting the fees and expenses associated with the Escrow Agreement) to the
current holder of record of each such unit.

This preceding sentence is a general description of the Escrow Agreement, but shall not amend or modify the
Escrow Agreement. In the event of any conflict, the terms of the Escrow Agreement shall control.
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SECTION TWO
AVAILABILITY OF INFORMATION

Investor represents that Investor has received, or had access to, any and all information Investor deems
relevant to make an informed investment decision and has had an opportunity to review these items with Investor’s
advisors. Further, Investor acknowledges that Investor has received the Offering Circular, including the Company’s
Operating Agreement. Investor acknowledges that Investor has had the opportunity to ask questions of and
receive answers from the Company’s manager and other persons acting on the Company’s behalf concerning the
terms and conditions of the offering and concerning the Company, and has also had the opportunity to obtain any
additional information necessary to verify the accuracy of the information contained in the Offering Circular.

SECTION THREE
INVESTOR'S REPRESENTATIONS
By execution of this Subscription Agreement, Investor represents and warrants that:

A, Investor has the full power and authority to execute and deliver this Subscription Agreement and to
subscribe to the interest as described herein. The execution and delivery of the Subscription Agreement have been
duly authorized by all necessary action on the part of the Investor and will constitute the legal, valid and binding
agreement of the Investor, enforceable against the Investor in accordance with the terms hereof. Investor is
acquiring the units for Investor’s own account as a long-term investment and not with the intent to distribute or sell
them. The Investor agrees not to offer, sell, transfer, pledge, hypothecate or otherwise dispose of, directly or
indirectly, all or any part of the Investor’s interest in the Company or any interest therein, except in accordance with
the terms of the Operating Agreement and applicable provisions of law, including, without limitation, the registration
requirements of the Securities Act (defined below) or an exemption therefrom, and any applicable state securities
laws. The Investor acknowledges that no public or other market for interests in the Company now exists or is likely
to exist in the future.

B. Investor has fully completed the Subscription Agreement. The execution and delivery of this
Subscription Agreement by the Investor, the consummation by the Investor of the transactions contemplated
hereby and the performance by the Investor of the Investor’s obligations hereunder, will not conflict with, or
result in a violation of or default under, any provision of any governing instrument applicable to the Investor, or
any agreement or instrument to which the Investor is a party or by which it or any of its properties is bound, or
any permit, franchise, judgment, decree, statute, rule or regulation applicable to the Investor or any of the
Investor’s properties.

C. Investor does not own any interest in any hockey team not in the East Coast Hockey League located
within fifty (50) miles of the Augusta-Richmond County Civic Center or the proposed site for the new arena.

D. The Investor understands that (i) the offering and sale of interests in the Company have not been
registered under the Securities Act of 1933, as amended (the “Securities Act”) in reliance on the exemption
contained in Section 3(b) thereof, and the interests in the Company will not be able to be resold without
registration under the Securities Act or an exemption therefrom and from any applicable state securities laws, (ii)
the offering and sale of interests in the Company have not been registered under the securities laws of any state
or other jurisdiction and (iii) neither the Operating Agreement nor the Offering Circular has been approved by
the Securities and Exchange Commission or any state securities commission or any similar body or agency of
any other jurisdiction.
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E. Investor understands that Investor may be required to bear the economic risk of the investment for
an indefinite period of time, because of the lack of marketability of the membership units.

F. Investor has such knowledge and experience in financial and business matters as to be capable of
evaluating the merits and risks of the investment in the Company and acknowledges the speculative nature of
the investment and that Investor may lose Investor’s entire investment and that such a loss would not cause
undue economic hardship for Investor.

G. The funds submitted by Investor will be good and readily available funds. Investor understands
Investor’s subscription may be rejected if Investor’s funds are not honored and Investor shall indemnify and
hold the Company harmless for all losses/damages associated with the Investor’s failure to make payment under
this Agreement for any reason. Furthermore, Investor shall indemnify the Escrow Agent should Investor’s
check be returned for any reason after the Escrow Agent releases the Investor’s funds.

H The Investor is a resident of the State of Georgia, or an entity organized in the State of Georgia or
an entity qualified to do business and having a place of business in the State of Georgia. [Note: if the foregoing
sentence is not true, the Investor may strike through said sentence and should contact the Company to
determine if Investor can qualify as a subscriber for membership units.]

L The Investor is a “United States person” and confirms that the Taxpayer Identification Number
shown on the signature page hereof is true, correct and complete and that the Investor is not subject to backup
withholding either (i) because the Investor has not been notified that the Investor is subject to backup
withholding as a result of a failure to report all interest or dividends or (ii) because the Internal Revenue Service
has notified the Investor that the Investor is no longer subject to backup withholding.

NOTE: For the purposes of this Section the definition of a “‘United States person” includes:

. a citizen or resident of the United States;

. a corporation, partnership or other entity created or organized in or under the laws of the
United States or of any state thereof;

. an estate the income of which is subject to United States federal income taxation
regardless of its source; or

. a trust if a court within the United States is able to exercise primary supervision over the

administration of the trust and one or more United States fiduciaries have the authority to
control all substantial decisions of the trust.
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J. The Company prohibits the investment of funds by any persons that are acting, whether directly
or indirectly (x) in contravention of any United States, international or other money laundering laws, regulations
or conventions, or (y} on behalf of terrorists or terrorist organizations, including those persons that are included
on any relevant lists, including the list of Specially Designated Nationals and Blocked Persons maintained by
the United States Office of Foreign Assets Control, all as may be amended from time to time (“Prohibited
Investments™).

INSTRUCTIONS: For subparagraph (1), choose Alternative “A” or Alternative
“B”; subparagraphs (2) through (5) apply to all Investors

O Alternative “A” - Investor is the Beneficial Owner of the Interest

1. The Investor (x) is subscribing for the interest in the Company for the Investor’s own
account, own risk and own beneficial interest, is not acting as an agent, representative,
intermediary, nominee or in a similar capacity for any other person, nominee account or beneficial
owner, whether an individual or an entity (an “Underlying Beneficial Owner™), and no Underlying
Beneficial Owner will have a beneficial or economic interest in the interest in the Company being
purchased by the Investor, and (y) if the Investor is an entity, it has carried out thorough due
diligence as to and established the identities of its investors, directors, officers, beneficiaries and
grantors (to the extent applicable), now holds and will maintain all evidence of such identities for at
least five years from the date that the Investor no longer has any interest in the Company and will
make such information available to the managers of the Company upon request and does not have
the intention or obligation to sell, distribute, assign or transfer all or any portion of the interest in
the Company to any Underlying Beneficial Owner.

0 Alternative “B” - Investor is not the Beneficial Owner of the Interest

1. The Investor (x) is subscribing for the interest in the Company as a record owner and will
not have a beneficial ownership interest in the interest in the Company, (y) is acting as an agent,
representative, intermediary, nominee or in a similar capacity for one or more other persons,
nominee accounts or beneficial owners, whether individuals or entities or both (an “Underlying
Beneficial Owner™), and understands and acknowledges that the representations, warranties and
agreements made in the Subscription Agreement are made by the Investor with respect to both the
Investor and the Underlying Beneficial Owners, and (z) has all requisite power and authority from
the Underlying Beneficial Owners to execute and perform the obligations under this Subscription
Agreement.

2. The proposed investment by the Investor in the Company, whether made on the
Investor’s own behalf or on behalf of any one or more Underlying Beneficial Owners, is not a
Prohibited Investment, any future investment that the Investor may make in the Company will not
be a Prohibited Investment and the Investor will promptly notify the Company of any change in
the Investor’s status or the status of any Underlying Beneficial Owners.

3. Notwithstanding anything to the contrary contained in any document (including any side
letters or similar agreements), if, following the Investor’s acquisition of the interest in the
Company, it is discovered that the Investor’s investment is a Prohibited Investment, the Investor’s
interest shall be deemed to have been redeemed by the Company effective immediately and the
Investor shall have no claim arising out of such redemption for any form of damages against the
Company, the managers, any of their respective affiliates or any of their respective directors,
managers, members, partners, shareholders, officers, employees and agents, other than, if
permitted by applicable law, the right to receive payment for its redeemed interest in the Company
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for the original subscription price (or the then value of the interest) offset by any damages or
expenses incurred by the Company in connection with the Prohibited Investment.

4. The managers and the Company may release confidential information about the Investor
and, if applicable, any Underlying Beneficial Owner(s) to proper authorities, if the managers, in
their sole discretion, determine that it is in the best interests of the Company in light of relevant
rules and regulations concerning Prohibited Investments.

5. Any proceeds of the interest in the Company paid to the Investor pursuant to the
foregoing paragraph (3) or otherwise will be paid to the same account from which the Investor’s
investment in the Company was originally remitted, unless the managers in their sole discretion,
agree otherwise.

SECTION FOUR
RELIANCE BY COMPANY

Investor acknowledges that Investor understands the Company and its managers are relying upon the accuracy
of the representations and warranties by Investor as contained in this Subscription Agreement and that Investor
would not be permitted to purchase any of the membership units if any representation or warranty were known to
be false.

SECTION FIVE
COMPANY’S REPRESENTATIONS

By the execution of this Subscription Agreement, the Company represents and warrants that, as of the date the
Company executes this Subscription Agreement:

A. The Company has received and accepted Subscription Agreements for the sale of at least 1,500
membership units pursuant to the Offering Circular.

B. The original members, Frank J. Lawrence and Shivers Hockey Investment, LLC each have fully paid
their capital contributions of $150,000 each.

C. The Company and its members have executed and delivered an Amended and Restated Operating
Agreement substantially in the form attached as Appendix A to the Offering Circular, which is in full force and effect
as of such date.

D. The Company and SouthTrust Bank have executed and delivered a Subscription Escrow Agreement
substantially in the form attached as Appendix B to the Offering Circular, which is in full force and effect as of such
date.

E. The Company has the full power and authority to execute and deliver this Subscription Agreement
and to sell the interests as described herein. The execution and delivery of the Subscription Agreement have been
duly authorized by all necessary action on the part of the Company and will constitute the legal, valid and binding
agreement of the Company, enforceable against the Company in accordance with the terms hereof.

F. The execution and delivery of this Subscription Agreement by the Company, the consummation by

the Company of the transactions contemplated hereby and the performance by the Company of the Company’s
obligations hereunder, will not conflict with, or result in a violation of or default under, any provision of any
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governing instrument applicable to the Company, or any agreement or instrument to which the Company is a party
or by which it or any of its properties is bound, or any permit, franchise, judgment, decree, statute, rule or regulation
applicable to the Company or any of the Company’s properties. '

SECTION SIX
GENERAL

When accepted by the managers of the Company, this Subscription Agreement (i) shall be binding upon the
Investor and the legal representatives, successors and assigns of the Investor, (ii) shall survive the admission of
the Investor as a member of the Company, and (iii) shall, if the Investor consists of more than one person, be the
joint and several obligation of all such persons. Subscription Agreements rejected by the Company shall
automatically become null and void. By submitting this Subscription Agreement, the Investor acknowledges and
agrees to the terms of the Escrow Agreement.

SECTION SEVEN
HEADINGS

The headings in this Subscription Agreement are for convenience of reference only and shall not be deemed
to alter or affect the meaning or interpretation of any provision of this Subscription Agreement.

SECTION EIGHT
GOVERNING LAW
The laws of the State of Georgia shall govern this Subscription Agreement.
SECTION NINE
SUBSEQUENT DEVELOPMENTS

If at any time prior to the closing of the purchase and sale of the interests in the Company, any of the
representations, warranties, statements or other information contained herein concerning the Investor ceases to be
true, the Investor will promptly so notify the managers and promptly provide corrected and updated information in
writing.

1 ACKNOWLEDGE THAT I HAVE READ THE FOREGOING CAREFULLY AND THAT ALL WARRANTIES,
REPRESENTATIONS, EXPRESSIONS OF UNDERSTANDING, AND OTHER STATEMENTS ARE TRUE. I
UNDERSTAND THAT I AM OFFERING TO SUBSCRIBE TO AN INTEREST AS A MEMBER IN AUGUSTA
ENTERTAINMENT, LLC, A GEORGIA LIMITED LIABILITY COMPANY, AND SUBJECT TO ACCEPTANCE OF MY
SUBSCRIPTION BY THE COMPANY. I ACKNOWLEDGE THAT AN INVESTMENT IN THE COMPANY IS
SPECULATIVE AND SUBJECT TO SUBSTANTIAL RISKS, WHICH I AM WILLING TO ASSUME. ITUNDERSTAND
THATMY OFFER TO SUBSCRIBE IS IRREVOCABLE; PROVIDED THAT IF THE COMPANY DOESNOT ACCEPTMY
SUBSCRIPTION AGREEMENT BY DECEMBER 31,2005, THE SUBCRIPTION AGREEMENT SHALL BENULL AND
VOID. 1 UNDERSTAND THAT MY SUBSCRIPTION MAY BE REJECTED BY THE COMPANY IN ITS SOLE
DISCRETION AT ANY TIME PRIOR TOITS ACCEPTANCE, AND THAT ACCEPTANCEISEVIDENCED ONLY BY
WRITTEN NOTIFICATION FROM THE MANAGER OF THE COMPANY.
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INVESTOR: COMPANY:

Signature(s) of Investor AUGUSTA ENTERTAINMENT, LLC
BY

Signature(s) of Investor ASITS:

Print Name(s) of Investor ACCEPTED BY COMPANY FOR
UNITS ON THIS DAY OF s
200

Tax Identification Number:

Address of Investor

Daytime Phone Number(s) of Investor
Type of Ownership:
O Individual

O Joint tenants (with rights of
survivorship) [all joint tenants
individuals must complete the
Subscription Agreement]

O Tenants in Common (no rights
of survivorship) [all tenants in
common must complete the
Subscription Agreement]

DATE:

COMPLETED SUBSCRIPTION AGREEMENT SHOULD BE RETURNED TO:

Augusta Entertainment, LLC
Attn. Paul S, Simon
Riverfront Center Suite 340
One 10* Street

Augusta, Georgia 30901
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11.1 Opinion of Hull, Towill, Norman, Barrett & Salley, P.C. regarding legality of the
membership Units . ... ... . e 11-78

13.1 Form of letter inviting potential investors to informational meeting regarding the
proposed offering ... ... **

13.2 Copy of slide presentation materials presented to meeting of potential investors *
13.3 Copy of newspaper advertisement ... ... ... ... .. **

13.4 Copy of newspaper advertisement ... ... ... ... . . o

** Previously filed as an Exhibit to the Form 1-A dated March 25, 2004.
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UNDERTAKINGS

This Offering Statement relates to an offering of securities to be made on a continuing
basis by the issuer. The offering will commence promptly upon qualification of this
Offering Statement, will be made on a continuous basis and may continue for a period
in excess of 30 days from the date of initial effectiveness.

The undersigned issuer hereby undertakes:

V- ('1')'To'ﬂle, during any period in which offers or sales are being made, a post-effective |
amendment to this offering statement:

() To include any prospectus required by section 10(a)(3) of the Securities Act
of 1933;

(ii) To reflect in the prospectus any facts or events arising after the effective date
of the offering statement (or the most recent post-effective amendment thereof)
which, individually or in the aggregate, represent a fundamental change in the
information set forth in the offering statement. Notwithstanding the foregoing,
any increase or decrease in volume of securities offered (if the total dollar value
of securities offered would not exceed that which was covered by the offering
statement) and any deviation from the low or high end of the estimated
maximum offering range may be reflected in the form of prospectus filed with the
Commission pursuant to Rule 424(b) (§ 230.424(b) of this chapter) if, in the
aggregate, the changes in volume and price represent no more than 20%
change in the maximum aggregate offering price set forth in the distribution
spread table on the cover page of the offering statement in the effective offering
statement

(iii) To include any material information with respect to the plan of distribution not
previously disclosed in the offering statement or any material change to such
information in the offering statement;

(2) That, for the purpose of determining any liability under the Securities Act of 1933,
each such post-effective amendment shall be deemed to be a new offering statement
relating to the securities offered therein, and the offering of such securities at that time
shall be deemed to be the initial bona fide offering thereof.

(3) To remove from the Regulation A exemption from registration by means of a post-
effective amendment any of the securities being described which remain unsold at the
termination of the offering.

-2
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SIGNATURES

The issuer has duly caused this offering statement to be signed on its behalf by the
undersigned, thereunto duly authorized, in the city of Augusta, State of Georgia, on June

17, 2004.

y: Frank J. Lawrence,

as its; Manager (the sole manager, chief
executive officer, and chief financial
officer)

This offering statement has been signed by the following person in the capacities and on
the date indicated.

S pp———
Frank J. Lawrence,
As Manager (the sole manager, chief
executive officer, and chief financial
officer)

Date: June 17, 2004
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EXHIBIT 8.3

LOAN AGREEMENT

THIS LOAN AGREEMENT is made and entered into as of the /74 day of September, 2003,
among SOUTHTRUST BANK ("Lender"), AUGUSTA ENTERTAINMENT, LLC, a Georgia limited liability
company ("Borrower"), and Frank Lawrence and William S. Morris II (collectively "Guarantors"). In
consideration of the mutual promises, covenants and agreements hereinafter set forth, the parties agree as

follows:

ARTICLEI
PRINCIPLES OF CONSTRUCTION

Section 1.01  Definitions. -For the purposes of this Agreement, the following terms shall have the
meanings hereinafter set forth, unless the context clearly requires otherwise:

"AFFILIATE" means any person or entity directly or indirectly controlling, controlled by, or under,
and control with, Borrower.

"AGREEMENT" means this Loan Agreement as originally executed and as from time to time
supplemented, modified or amended pursuant to the applicable provisions hereof.

"BUSINESS DAY" mea.né a day on which banks are not authorized or required to be closed in
Augusta, Georgia.

"BORROWER" means the Person defined as Borrower in the introductory paragraph of this
Agreement.

"CAPITALIZED LEASE OBLIGATION" means that portion of any obligation of a Person as lessee
under a lease which at the time would be required to be capitalized on the balance sheet of such lessee in
accordance with GAAP.

"CLOSING" means the closing provided for in Article IIL.
"CODE" means the Internal Revenue Code of 1986, as amended from time to time.

"COLLATERAL" means all items described as such in the Security Agreerhent.. The parties
specifically contemplate future and continued additions of property to the Collateral.

"ERISA" means the Employee Retirement Income Security Act of 1974, as amended.

"ERISA AFFILIATE" means any "affiliate”" of Borrower within the meaning of Section 414 of the
Code. .

"EVENT OF DEFAULT" or “DEFAULT"” shall have the meaning ascribed to such term in Section
7.01 of this Agreement.

"FRANCHISE AGREEMENT" means that League Affiliation Agreement dated , 2003
admitting Borrower's Augusta Lynx hockey team into the East Coast Hockey League.

1

PADDB\Augusta Entertainment, LLC\Augusta Lynx, Inc\Loan Agreement.doc

1114 157



EXHIBIT 6.3

"GAAP" means those principles of accounting in effect on the date hereof set forth in pronouncements
of the Financial Accounting Standards Board and, to the €xtent not inconsistent therewith, the American
Institute of Certified Public Accountants, applied by Borrower on a consistent basis.

"GUARANTORS" means that Person or those Persons, whether one or more, defined as Guarantor or
Guarantors in the introductory paragraph of this Agreement.

"GUARANTY" or "GUARANTY", as applied to an obligation (each a "primary obligation"), means
and includes (2) any guaranty, direct or indirect, in any manner, of any part or all of such primary obligation,
and (b) any agreement, direct or indirect, contingent or otherwise, the practical effect of which is to assure in
any way the payment or performance (or payment of damages in the event of non-performance) of any part or
all of such primary obligation, including, without limiting the foregoing, any reimbursement obligations as to
amounts drawn down by beneficiaries of outstanding letters of credit, and any obligation of such Person (the
"primary obligor"); whether or not contingent, (i) to purchase any such primary obligation or any property or
asset constituting direct or indirect security therefore, (ii) to advance or supply funds (1) for the purchase or
payment of such primary obligation or (2) to maintain working capital, equity capital or the net worth, cash
flow, solvency or other balance sheet or income statement condition of any other Person, (iii) to purchase
property, assets, securities or services primarily for the purpose of assuring the owner or holder of any primary
obligation of the ability of the primary obligor with respect to such primary obligation to make payment thereof
or (iv) otherwise to assure or hold harmless the owner or holder of such primary obligation against loss in
respect thereof.

“GUARANTY AGREEMENTS” means those Guaranty Agreements of even date whereby the
Guarantors guaranty the Obligations of Borrower, in accordance with the terms and conditions contained
therein.

"INDEBTEDNESS" means, with respect to any Person, (2) all items, except items of shareholders',
member’s and partners' equity or capital stock or surplus or general contingency or deferred tax reserves, which
in accordance with GAAP would be included in determining total liabilities as shown on the liability side of a
balance sheet of such Person, (b) all direct or indirect obligations secured by any Lien to which any property or
asset owned by such Person is subject, whether or not the obligation secured thereby shall have been assumed,

(c) to the extent not otherwise included, all obligations of other persons or entities which such Person has
guaranteed, including but not limited to, all obligations of such Person consisting of recourse liability with
respect to accounts receivable sold or otherwise disposed of by such Person, (d) to the extent not otherwise
included, all Capitalized Lease Obligations of such Person and all obligations of such Person with respect to
leases constituting part of a sale and leaseback arrangement, and (e) all reimbursement obligations of such
Person with respect to outstanding letters of credit.

"LENDER" means the Person defined as Lender in the introductory paragraph of this Agreement.
"LIEN" means, with respect to any property, any mortgage, lien, pledge, negative pledge, assignment,
charge, security interest, title retention agreement, levy, execution, seizure, attachment, garnishment, or other

encumbrance of any kind in respect of such property, whether or not choate, vested, or perfected.

“LOAN" means the amounts advanced by Lender to Borrower in accordance with the terms hereof and
evidenced by the Note.
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EXHIBIT 6.3

"LOAN DOCUMENTS” means, without limitation, this Agreement, the Note, the Security
Agreement, the Guaranty Agreements, all legal opinions or reliance letters issued by counsel to Borrower in
connection herewith, all requests for advances, and all other documents, instruments, certificates, and
agreements executed or delivered in connection with or contemplated by this Agreement.

"MATERIALLY ADVERSE EFFECT" means any materially adverse effect upon the business, assets,
liabilities, financial condition, results of operations, or business prospects of Borrower or any of its Subsidiaries
or upon the ability of Borrower to perform any material obligations under this Agreement or any other Loan
Document; in any case, whether resulting from any single act, omission, situation, status, event, or undertaking,
or taken together with other such acts, omissions situations, statuses, events, or undertakings.

MULTIEMPLOYER PLAN" shall have the meaning set forth in Section 4001(a)(3) of ERISA

"NOTE" means collectively the promissory notes, executed at closing, evidencing Borrower's
1ndebtedness to Lender as the same may hereafter be amended, modified or supplemented.

"OBLIGATIONS" means all loans debts, liabilities, obh gations or other amounts owing by Borrower
to Lender, whether related to the loan made under this Agreement or otherwise, (whether or not evidenced by
any note or other instrument and whether or not for the payment of money), direct or indirect, absolute or
contingent, due or to become due, now existing or hereafter arising, including, without limitation, all interest,
fees, charges, expenses, attorneys' fees and accountants' fees chargeable by Lender to Borrower.

"PERMITTED ENCUMBRANCES" means any of the following: (1) liens in favor of Lender; and (2)
liens arising by operation of law to secure taxes not yet due and payable.

"PERSON" means any natural person, corporation, firm, association, government, governmental
agency or any other entity and whether acting in an individual, fiduciary or other capacity.

"PLAN" means an employee benefit plan within the meaning of Section 3(3) of ERISA or any other
employee benefit plan maintained for employees of any Person or any affiliate of such Person.

"REPORTABLE EVENT" shall have the meaning set forth in Title IV of ERISA.

"SECURITY AGREEMENT" means any one or more of those documents of even date herewith, all as
originally executed and as may from time to time be supplemented, modified or amended pursuant to the terms
thereof or hereof, granting Lender an interest in or perfecting Lender's interest in the Collateral to secure
Borrower's Obligations to Lender, including but not limited to the Security Agreement and UCC financing
statement. In addition the term Security Agreement shall include any instruments executed by Borrower to
Lender in the future for the purpose of further securing the Note.

"SOLVENT" means, as to any Person, that such Person has capital sufficient to carry on its business
and transactions in which it is about to engage and is able to pay its debts as they mature and owns property
having a value, both at fair valuation and at present fair salable value, greater than the amount required to pay
its debts.

"SUBSIDIARY" means, as applied to any Person, (a) any corporation of which fifty percent (50%) or
more of the outstanding stock having ordinary voting power to elect a majority of its board of directors (or
other governing body), regardless of the existence at the time of a right of the holders of any class or classes

3
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EXHIBIT 6.3

(however designated) of securities of such corporation to exercise such voting power by reason of the
happening of any contingency, or any partnership or limited liability company of which fifty percent (50%) or
more of the outstanding parmership, membership or ownership interests s, at the time, owned directly or
indirectly by such Person, or by one or more Subsidiaries of such Person, or by such Person and one or more
Subsidiaries of such Person, and (b) any other entity which is directly or indirectly controlled or capable of
being controlled by such Person, or by one or more Subsidiaries of such Person, or by such Person and one or
more Subsidiaries of such Person.

Section 1.02  Usage. All pronouns and defined terms appearing herein shall be deemed to include
both the singular and plural, and to refer to all genders, unless the context clearly requires otherwise. The
words "hereby", "herein", "hereof", "hereunder" and words of similar import shall refer to this Agreement inits
cntlrety and not to any particular provision or subd1v151on hereof.

Section 1.03  Headings. Allreferencesto de51gnated "Articles" or "Sections" are to the Articles and
‘Sections of this Agreement as originally executed. All headings are provided for convenience only and are not
intended to limit, expand or otherwise mod1fy any provision hereof.

ARTICLET
THE LOAN

Section 2.01  Loan. Subject to and in accordance with the terms and conditions of this Agreement,
Lender shall make a Loan to Borrower as hereinafter set forth.

(a) The aggregate principal amount of the Loan shall be as set forth in the Note.

®) The proceeds. of the Loan shall be used to finance the acquisition of the Collateral and to
provide working capital for Borrower's operation of its hockey team. Under no circumnstances shall proceeds of
the Loan be used for any other purposes.

(c) The obligation of Borrower to Lender with respect to the Loan shall be evidenced by the Notev
-of even date herewith to be governed by the terms and conditions thereof to the extent they are not inconsistent
with the terms and conditions hereof.

(d) ‘The Loan together with the Obligations shall be secured by a first lien and blanket security
interest in the Collateral pursuant to the Security Agreement.

Section 2.02  Cross-Default. A default by Borrower under this A greement shall constitute a default
by Borrower under all other loan agreements, loan documents and promissory notes, now existing or hereafter
made, in favor of Lender. A default under any other loan agreement, loan document or promissory note, now
existing or hereafter made, by Borrower in favor of Lender shall constitute a default under this Agreement.

Section 2.03  Cross-Collateralization. The Collateral described in this Agreement shall secure all
indebtedness and obligations of Borrower, now existing or hereafter made, in favor of Lender. All collateral
securing any other indebtedness or obligations of Borrower, now existing or hereafter made, in favor of Lender
shall secure the Loan and Obligations under this Agreement.

Section 2.04  Guaranties. The Guarantors shall guaranty the Obligations of Borrower to Lender -
pursuant to the Guaranty Agreements.
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ARTICLE I
CLOSING AND FUNDING

Section 3.01  Time and Place. The Closing of the Loan shall be held at such place and time as may
be agreed upon by Borrower and Lender.

Section 3.02  Closing of the Loan. On the date of Closing, Lender shall close the Loan, subject to
the following conditions precedent; provided, however, that Lender may waive any of the foregoing
requirements until anytime thereafter:

(2) Borrower and the Guarantors shall have taken all action and have caused to be duly executed
the Note, the Security Agreement, the other Loan Documents and all other documents, agreements,
instruments, certificates, authorizations or other writings required or contemplated by the terms of this
Agreement or otherwise reasonably requested by Lender, all of which shall be in form and substance as
required by Lender.

(®) Counse] to Borrower shall deliver to Lender a legal opinion in form and substance satisfactory
to Lender concerning the organization, existence and good standing of Borrower; the authorization, execution,
and enforceability of the Loan Documents; compliance with usury laws, and such other matters as Lender shall
reasonably require. o

(c) Borrower shall have caused to be delivered to Lender (i) acknowledgment copies evidencing
the appropriate filing of all Uniform Commercial Code financing statements required to be filed in connection
with the perfection of Lender's security interest in and security title to the Collateral, and (ii) copies of a lien

search and report conducted with respect to Borrower and Borrower's seller, which search and report shall . -

include a review of all Uniform Commercial Code indices, tax lien records, judgment and general execution
dockets, and plaintiff/defendant pending case tables as filed and recorded in the records of the counties where
Borrower and Borrower's seller reside, which report shall be dated no earlier than the date of filing of the UCC
Commercial Code financing statements referenced above.

@ Lender shall have received an appraisal of the Collateral, in form and substance acceptable to
Lender, indicating that the Collateral has a value acceptable to Lender.

(e) Borrower shall have furmished documentary evidence satisfactory to Lender of Borrower's
compliance with Section 6.03 concerning insurance.

® Lender shall have received the fees and expenses required to be paid by Borrower accrued
through the Closing Date.

(2 No Event of Default shall have occurred.

(h) Borrower shall have provided all items set forth on the closing checklist provided by Lender
for Closing.

@) Borrower shall be in compliance with all terms, conditions and covenants hereof and its
representations and warranties shall be true, accurate and complete as of Closing.
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EXHIBIT 6.3

Failure by Lender to require compliance in whole or in part with any of the conditions precedent to initial
funding described above shall not operate as a waiver or forfeiture thereof unless expressly waived or forfeited
by Lender in writing; and in the absence of such written waiver or forfeiture Lender may insist upon
compliance at any future time during the term of this Agreement.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES

As an inducement to Lender to enter into this Agreement and to make available the credit provided for
herein, Borrower represents and warrants to Lender as follows:

Section 4.01  Organization and Qualification. Borrower was duly organized and is existing and in
good standing under the laws the State Georgia. Borrower is authorized to do business in all other jurisdictions
in which its ownership of property or conduct of business legally requires such authorization, or where the
failure to be so authorized could materially and adversely affect its business. Borrower has the full power
authority and legal right to own its properties and assets.

Section 4.02  Capacity. Borrower has the full power, authority and legal right to execute and
deliver, and to perform and observe, the provisions of this Agreement, the Security Agreement, the Note and
all other Loan Documents and to carry out the transactions contemplated hereby and thereby.

Section 4.03  Authority and Enforceability. The execution, delivery and performance by Borrower
of this Agreement, the Security Agreement, the Note and all other Loan Documents have been duly authorized
by all necessary action, and do not and will not require any registration with, consent or approval of, notice to,
or any action by, any Person. Subject to bankruptcy and insolvency laws and general principles of equity, this
Agreement, the Security Agreement, the Note and all other Loan Documents constitute, legal, valid and
binding obligations of Borrower. Subject to bankruptcy and insolvency laws and general principles of equity,
the Security Agreement create and constitute a valid and perfected first priority lien and security interest in and
to the Collateral enforceable in accordance with their terms against all third parties and secures the payment of
all Obligations.

Section 4.04  Compliance with Other Instruments. The execution and delivery of this Agreement,
the Note, the Security Agreement, and all other Loan Documents and compliance with their terms, will not:
result in the imposition of any lien, charge or encumbrance, except as created by the Security Agreement, upon
any properties of Borrower; nor result in a breach of any of the terms or conditions of, nor constitute a default
(with due notice or lapse of time or both) under any indenture, agreement, lease, order, judgment or instrument
under which Borrower is a party or by which Borrower or its property may be bound or affected, or under the
charter documents of Borrower, nor result in an occurrence of an event for which any holder or holders of
Indebtedness may declare the same due and payable; nor violate any provision of applicable law.

Section 4.05  Financial Statements. Borrower has fumnished, or caused to be furnished, to the Lender
financial statements for Borrower and its Subsidiaries on a consolidated basis which are complete and correct
in all material respects and present fairly in accordance with GAAP the financial position of Borrower and its
Subsidiaries on a consolidated basis on the date of such financial statements and the results of operations for
the periods then ended. Except as disclosed in such financial statements, neither Borrower nor any of its
Subsidiaries had any material liabilities, contingent or otherwise, and there are no material unrealized or

anticipated losses of Borrower or any of its Subsidiaries which have not been heretofore disclosed in writing to
the Lender.
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Section 4.06  No Adverse Change. Since the date of the most recent financial statements, there has
oceurred no event which would have a Materially Adverse Effect including, without limitation, material
liabilities, contingent or otherwise, and unrealized or anticipated losses.

Section 4.07  Investments and Guaranties. Borrower has not made investments in, advances to, or
guaranties of, the obligations of any Person, except as reflected in the financial statements referred to above or
disclosed to the Lender in writing.

Section 4.08  Liabilities, Litigation, etc. Except for liabilities incurred in the normal course of
business, neither Borrower nor any of its Subsidiaries has any material (individually or in the aggregate)
liabilities, direct or contingent, except as disclosed or referred to in the financial statements referred to above.
Except as described in such financial statements, there is no litigation, legal or administrative proceeding,
investigation, or other action of any nature pending or, to the knowledge of Borrower, threatened against or
affecting Borrower or any of its Subsidiaries or any of their respective properties which involves the possibility
of any judgment or liability not fully covered by insurance, and which may have a Materially Adverse Effect.
Borrower knows of no unusual or unduly burdensome restriction, restraint, or hazard relative to the business or
properties of Borrower or any of its Subsidiaries that is not customary for or generally applicable to similarly
situated businesses in the same industry as Borrower and its Subsidiaries, except as previously disclosed to the
Lender in writing.

Section 4.09  Title. Borrower has good and marketable title, free and clear of any liens or
encumbrances, other than Permitted Encumbrances, to the Collateral.

Section4.10  Patent. Trade Names and Other Rights. Borrower possesses or is entitled to the
benefits of all patents, licenses, franchise agreements, appointments, authorizations, trademarks, trade names,
trade secrets, copyrights and all rights with respect thereto, which are required to conduct its business as now
conducted or as contemplated without known conflict with the rights of others which would materially and
adversely affect such business. Borrower is a party to the Franchise Agreement, is not in default thereunder,
and knows of no default by any other party thereto.

Section 4.11  Adverse Contracts and Orders. Borrower is not a party to, bound by, subject to, in
violation of or in default under any contract, instrument, charter, by-law or other corporate restriction or any
order, decree or judgment of any Person which materially and adversely affects its business, properties,
prospects or conditions (financial or otherwise).

Section4.12  Use of Proceeds. All proceeds of the Loan shall be used by Borrower for the purposes
specified hereinabove.

Section 4.13  Tax Returns and Payments. Borrower has filed all tax returns and reports required to
be filed by it and has paid, or adequately provided for the payment of, all taxes, assessments and other
governmental charges imposed upon Borrower or its properties, assets, income or franchises, other than any
such charges which are currently payable without penalty or interest.

Section 4.14  Disclosure. Neither the Agreement, the Security Agreement, the Note, nor any other
document, certificate or statement furnished to Lender by or on behalf of Borrower in connection with this
Agreement or the credit provided hereunder contains any untrue statement of a material fact or omits to state a
nmaterial fact necessary in order to make the statements contained herein and therein not misleading. There is
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no fact known to Borrower which materially and adversely affects the business, properties, operations or
condition, financial or otherwise, of Borrower which has not been disclosed in writing to Lender

Section 4.15  Compliance with Regulations G. T. U, and X. Borrower is not engaged principally or
as one of its important activities in the business of extending credit for the purpose of purchasing or carrying,
and Borrower does not own or presently intend to acquire, any "margin security” or "margin stock" as defined
in Regulations G, T, U, and X (12 C.F.R. Parts 221 and 224) of the Board of Governors of the Federal Reserve
System (herein called “margin stock"). None of the proceeds of the Loan will be used, directly or indirectly, for
the purpose of purchasing or carrying any margin stock or for the purpose of reducing or retiring any
Indebtedness which was originally incurred to purchase or carry margin stock or for any other purpose which
might constitute this transaction a "purpose credit” within the meaning of said Regulations G, T, U, and X.
Neither Borrower nor any bank acting on its or their behalf has taken or will take any action which might cause
this Agreement or the Note to violate Regulation G, T, U, or X or any other regulation of the Board of
Governors of the Federal Reserve System or to violate the Securities Exchange Act of 1934, in each case as
now in effect or as the same may hereafter be in effect. If so requested by Lender, Borrower will furnish
Lender with (1) a statement or statements in conformity with the requirements of Federal Reserve Forms G-3
and/or U-1 referred to in Regulations G and U of said Board of Governors and (ii) other documents evidencing
its compliance with the margin regulations, including without limitation an opinion of counsel in form and
substance satisfactory to Lender. Neither the making of the Loan nor the use of proceeds thereof will violate, or
be inconsistent with, the provisions of Regulation G, T, U, or X of said Board of Governors.

Section4.16  Solvency. Borrower is Solvent.

Section 4.17  Name of Borrower. Borrower has not changed its name within the preceding five (5)
years from the date of this Agreement and has not transacted business under any other name or trade name.

Section 4.18  Investment Company Act. Borrower is not required to register under the provisions of
the Investment Company Act of 1940, as amended, and neither the entering into or performance by Borrower
of this Agreement nor the issuance of the Note violates any provision of such Act or requires any consent,
approval, or authorization of, or registration with, the Securities and Exchange Cormnmission or any other
governmental or public body or authority pursuant to any of the provisions of such Act.

Section 4.19  ERISA. Borrower and each ERISA Affiliate and each of their respective Plans are in
substantial compliance with ERISA and the Code and neither Borrower nor any of its ERISA Affiliates has
incurred any accumulated funding deficiency with respect to any such Plan within the meaning of ERISA or
the Code. Borrower and each of its ERISA Affiliates have complied with all requirements of ERISA Sections
601 through 608 and Code Section 4980B. Neither Borrower nor any of its ERISA Affiliates has made any
promises of retirement or other benefits to employees, except as set forth in the Plans. Neither Borrower nor
any of its ERISA Affiliates has incurred any material liability to the Pension Benefit Guaranty Corporation in
connection with any such Plan. The assets of each such Plan which is subject to Title IV of ERISA are
sufficient to provide the benefits under such Plan, the payment of which the Pension Benefit Guaranty
Corporation would guarantee if such Plan were terminated, and such assets are also sufficient to provide all
other "benefit liabilities” (as defined in ERISA Section 4001(a)(16) due under the Plan upon termination). No
Reportable Event has occurred and is continuing with respect to any such Plan. No such Plan or trust created
thereunder, or party in interest (as defined in Section 3(14) of ERISA), or any fiduciary (as defined in Section
3(21) of ERISA), has engaged in a "prohibited transaction” (as such term is defined in Section 406 of ERISA
or Section 4975 of the Code) which would subject such Plan or any other Plan of Borrower or any of its
ERISA Affiliates, any trust created thereunder, or any such party in interest or fiduciary, or any party dealing
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with any such Plan or any such trust to the penalty or tax on "prohibited transactions" imposed by Section 502
of ERISA or Section 4975 of the Code. Neither Borrower nor any of its ERISA Affiliates is a participant in or

is obligated to make any payment to a Multiemployer Plan.

Section 4.20  Foreign Persons. Neither Borrower nor any member of Borrower is, and no legal or
beneficial interest in member of Borrower is, or will be held, directly or indirectly, by a “foreign person” under
the International Foreign Investment Survey Act of 1976, the Agriculture Foreign Investment Disclosure Act of
1978, the Foreign Investments in Real Property Tax Act of 1980, or the amendments of such Acts or
regulations promulgated pursuant to such Acts.

Section 4.A21 No Brokers. No dealings with any broker or finder have been had in connection with
the transaction contemplated by this Agreement. '

ARTICLEV
FINANCIAL COVENANTS

Section 5.01 Reporting Reguirement. During the term of this Agreement, Borrower shall provide
Lender with the following:

. (a) Before the end of 30 days following each fiscal quarter of Borrower, financial statements with
respect to Borrower’s most recently completed fiscal quarter prepared by Borrower and consisting of at least a
balance sheet, cash flow statement and income statement, prepared in accordance with GAAP.

(®) Prior to. April 30th of every yéar, until all Obligations are satisfied, copies of Borrower’s
federal income tax returns.

(c) Prior to April 30th of every year, as long as the Guaranty Agreements are in effect, personal
financial statements and federal tax returns for each Guarantor.

@ Within three Business Days of Borrower's receipt thereof, any notice or demand given under
the Franchise Agreement by any party thereto.

(&) Promptly upon receipt thereof, copies of all reports, if any, submitted to Borrower by
Borrower's independent public accountants regarding Borrower.

63)] Prompt notice of the following events after Borrower has, or in the exercise of reasonable
diligence should have, received notice thereof: () the commencement of all proceedings and investigations by
or before any governmental body and all actions and proceedings in any court or before any arbitrator (i)
against, or (ii) (to the extent known to Borrower) in any other way relating adversely to, Borrower or any of its
Subsidiaries or any Guarantor or any of their respective assets or businesses which, if adversely determined,
would singly or when aggregated with all other such proceedings, investigations, and actions, if adversely
determined, have a Materially Adverse Effect; (b) any material adverse change with respect to the business,
assets, liabilities, financial position, results of operations, or business prospects of Borrower or any of its
Subsidiaries or any Guarantor other than changes in the ordinary course of business the effects of which have
not had a Materially Adverse Effect; (¢) any Default or Event of Default or the occurrence or non occurrence of
any event which constitutes, or which with the passage of time or giving of notice (or both) would constitute a
default by Borrower or any of its Subsidiaries or the Guarantor under any material agreement other than this
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Agreement to which Borrower or any of its Subsidiaries or the Guarantor is a party or by which their respective
properties may be bound, giving in each case the details thereof and specifying the action proposed to be taken
with respect thereto; and (d) the occurrence of any Reportable Event or 2 "prohibited transaction” (as such term
is defined in Section 406 of ERISA or Section 4975 of the Code) with respect to any Plan of Borrower or any
of its ERISA Affiliates or the institution or threatened institution by the Pension Benefit Guaranty Corporation
of proceedings under ERISA to terminate or to partially terminate any such Plan or the commencement or
threatened commencement of any litigation regarding any such Plan or naming it or the Trustee of any such
Plan with respect to such Plan.

(g) Promptly, from time to tirne, such other information regarding the Guarantors' and Borrower's
operations, business affairs and financial condition as Lender may reasonably request.

Section 5.02  Franchise Agreement. Borrower shall not:

(2) Default in its obligations under the Franchise Agreement;
(b) Amend, alter or modify the Franchise Agreement;

(©) Assign any of its rights under the Franchise Agreement; or

(d) Fail to fully enforce the obligations of any other party to the Franchise Agreement.

Section 5.03 Liquidation: Change in Ownership. Name, or Fiscal Year; Disposition or Acquisition
of Assets. Borrower shall not:

(a) Liquidate or dissolve itself (or suffer any liquidation or dissolution) or otherwise wind up;
() Sell, lease, abandon, transfer, encumber, or otherwise dispose of all or any part of its assets or
any Collateral;

(c) Become a partner or joint venturer with any third party;

(D Acquire (1) all or any substantial part of the assets, property or business of, or (i1) any assets
that constitute a division or operating unit of the business of, any other Person;

(e) Merge or consolidate with any other Person;

@ Change its corporate name without giving the Lender thirty (30) days prior written notice of its
intention to do so and complying with all requirements of the Lender in regard thereto; or

(2 Transfer ownership or control of any of the ownership interests of Borrower.

Section 5.04  Depository Relationship. In order to support the pricing of the interest rate under the
Note, Borrower agrees to establish and maintain its primary operating account with Lender. In the event
Borrower fails to comply with this covenant, Lender may adjust the interest rate under the Note in its sole
discretion to a different rate selected by Lender in its sole and absolute discretion upon written notice to
Borrower.
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ARTICLE VI
ADDITIONAL COVENANTS

During the term of this Agreement, Borrower shall comply with each and every one of the following
covenants.

Section 6.01  Right of Inspection. Borrower shall permit Lender or its representatives, at any
reasonable time and from time to time, to inspect Borrower's properties consisting of the Collateral hereunder
and to audit, examine and copy or take abstracts from Borrower's books and records with regard to the
Collateral.

Section 6.02  Notice of Default. Upon its discovery of the occurrence of any default or Event of
Default (or the existence of any fact or circumstance which can be reasonably expected to result in a default or
Event of Default), or other noncompliance with any provision, term or condition of this Agreement, the Note,
the Security Agreement, or any other Loan Document, Borrower shall immediately give notice thereof to
Lender.

Section 6.03  Insurance. Borrower shall maintain or cause to be maintained insurance with
responsible and reputable insurance companies or associations in such amounts and covering such risks as may
be required by the Security Agreement, or as Lender may otherwise require from time to time; but in any event
Borrower shall at least maintain policies of insurance as follows: (a) with respect to any and all Collateral,
insurance against loss by fire, windstorm, explosion or other casualty in an amount not less than the full
insurable value thereof; (b) public liability personal injury insurance (including worker's compensation
Insurance) in an amount maintained by similar operations against claims for bodily injury or death; (c) public
liability property damage insurance, insuring against claims for damage to property of third persons, with such
insurance to afford protection in an amount maintained by similar operations; and (d) business interruption
insurance. Borrower shall cause Lender to be named as a loss payee as its interest may appear on any
insurance policy insuring any Collateral, property or person set forth above by utilizing such form of
endorsement as Lender may require and named as co-obligees under any payment or performance bond. All
such insurance must be endorsed to afford Lender 10 days' prior written notice prior to the insurance being
cancelled or diminished and to provide that the insurance shall not be impaired by any act, omission or default
of Borrower or any other person.

Section 6.04  Conduct of Business. Borrower shall preserve and maintain its businesses as presently
conducted (or as contemplated hereby), and all rights, privileges and franchises necessary or desirable in the
normal conduct of its businesses, and conduct its businesses in an orderly, efficient and regular manner; keep
true and correct books of record and account adequate to the needs of its businesses; keep its properties useful
or necessary in its businesses in good working order and condition, and from time to time make all needed
repairs, renewals and replacements thereto or thereof, so that the efficiency of its properties shall be usefully
preserved; and comply with all applicable laws and regulations of any Person and the terms of any indenture,
contract, memorandum of understanding or other instrument to which it may be a party or under which it or its
properties may be bound, if noncompliance will have a material adverse effect upon its financial condition,
except where contested in good faith and by proper proceedings. The requirements of this Section shall be in
addition to any insurance requirement in the Security Agreement or any other Loan Document.

Section 6.05  ERISA. Borrower shall at all times make, or cause to be made, prompt payment of
contributions required to meet the minimum funding standards set forth in ERISA with respect to its and its
Affiliates' Plans; promptly after the filing thereof, furnish to Lender copies of any annual report required to be
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filed pursuant to ERISA in connection with each such Plan of it and its Affiliates; notify Lender as soon as
practicable of any Reportable Event and of any additional act or condition arising in connection with any such
Plan which Borrower believes might constitute grounds for the termination thereof by the Pension Benefit
Guaranty Corporation or for the appointment by the appropriate United States District Court of a trustee to
administer such Plan; and furnish to Lender, promptly upon Lender's request therefor, such additional
information concerning any such Plan as may be reasonably requested by Lender.

Section 6.06  Expenses. Borrower shall pay all reasonable out-of-pocket expenses of Lender
(including, but not limited to, reasonable fees and disbursements of Lender's attorneys, architects and
appraisers) incident to the preparation, execution and delivery of, and the providing of credit under, this
Agreement and the Loan Documents, and any amendments or waivers to this Agreement and the Loan
Documents until all Obligations shall have been fully satisfied. In addition, Borrower shall pay all reasonable
out-of-pocket expenses of Lender including, but not limited to, reasonable fees and disbursements of Lender's
attorneys incident to the protection of the rights of Lender under this Agreement and the Loan Documents and
the enforcement of payment of any and all Obligations, whether by judicial proceedings or otherwise. The
obligations of Borrower under this Section shall survive payment and cancellation of the Note.

Section 6.07  Compliance With Law. Borrower shall conduct its businesses so as to comply with all
laws and regulations in all jurisdictions in which it may at any time be doing business or which may otherwise
be applicable.

Section 6.08  Payment of Taxes and Other Charges. Except as otherwise permitted herein,
Borrower shall pay, when due, (a) all taxes, assessments, or other governmental charges or levies imposed in
connection with the execution, delivery or recordation of this Agreement, the Note, the Security Agreement, or
any other documents related to the transactions which are the subject of this Agreement, and (b) all taxes,
assessments, and other governmental charges or levies, and all utility charges, imposed upon it or any of its
properties, and all claims for labor, supplies or rent, and all other obligations which, if unpaid, might become a
lien on any of the Collateral.

Section 6.09  Additional Documents. Borrower covenants and agrees to execute such other
additional documents from time to time as shall be necessary to carry out the intent of the Agreement.

ARTICLE VI
DEFAULT

Section 7.01  Events of Default. The occurrence of any one or more of the following shall
constitute an Event of Defanlt:

(a) Borrower shall fail to pay when due (i) any installment of principal or interest under
either Note, or (ii) any other Obligations for the payment of money to Lender.

®) Borrower or any Guarantor shall fail to perform or observe any term, condition, covenant or
other provision contained in this Agreement, the Security Agreement, any Loan Document or in any other
agreement with or instrument in favor of Lender.

(© Any representation or warranty made in writing by or on behalf of Borrower herein or in the
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Security Agreement or pursuant hereto or thereto, or otherwise in connection with this Agreement, shall prove
to have been false or incorrect in any material respect, or to have omitted to state a material fact required to be
stated therein in order to make the statements contained therein, in the light of the circumstances under which
made, not misleading, on the date as of which made.

(d) Borrower shall fail to make any payment when due or within any applicable grace period with
respect to any debt aggregating in excess of $10,000, or cause any event or condition to occur which results in
the acceleration of the maturity of any debt in excess of $10,000 or enables (or, with the giving of notice or
lapse of time or both, would enable) the holder of such debt or any Person acting on such holder's behalf to
accelerate the maturity thereof; provided, however, this Section shall not apply to any debt or payment
contested by Borrower reasonably and in good faith and, if the contested debt exceeds $10,000, Lender is
provided with timely written notice of such contest and is kept informed concerning the progress thereof.

(e) Borrower shall be adjudicated a bankrupt or insolvent, or admit in writing its inability to pay
its debts as they mature, or make an assignment for the benefit of creditors; or shall apply for or consent to the
appointment of a receiver, trustee, or similar officer for it or for all or any substantial part of its property; or
such receiver, trustee or similar officer shall be appointed without the application or consent of Borrower, and
such appointment shall continue undischarged for a period of sixty (60) days; or Borrower shall institute (by
petition, application, answer, consent or otherwise) any banlauptcy, insolvency, reorganization, arrangement,
readjustment of debt, dissolution, liquidation or similar proceeding relating to it under the laws of any
jurisdiction; or any such proceeding shall be instituted (by petition, application or otherwise) against Borrower
and shall remain undismissed for a period of sixty (60) days; or any judgment, writ, warrant of attachment or
execution or similar process shall be issued or levied against a substantial part of the property of Borrower and
such judgment, writ, or similar process shall not be released, vacated ot fully bonded within sixty (60) days
after its issue or levy.

® There shall be at any time any "accumulated funding deficiency,"” as defined in ERISA or in
Section 412 of the Code, with respect to any Plan maintained by Borrower or any of its ERISA Affiliates or to
which Borrower or any of its ERISA Affiliates has any liabilities, or any trust created thereunder; or a trustee
shall be appointed by a United States District Court to administer any such Plan; or the Pension Benefit
Guaranty Corporation shall institute proceedings to terminate any such Plan; or Borrower or any of its ERISA
Affiliates shall incur any liability to the Pension Benefit Guaranty Corporation in connection with the
termination of any such Plan; or any Plan or trust created under any Plan of Borrower or any of its ERISA
Affiliates shall engage in a "prohibited transaction” (as such term is defined in Section 406 of ERISA or
Section 4975 of the Code) which would subject any such Plan, any trust created thereunder, any trustee or
administrator thereof, or any party dealing with any such Plan or trust to the tax or penalty on "prohibited
transactions” imposed by Section 502 of ERISA or Section 4975 of the Code; or Borrower or any of its ERISA
Affiliates shall enter into or become obligated to contribute to a Multiemployer Plan.

() A final judgment for money not fully covered by insurance in excess of $10,000 shall be
rendered against Borrower and if, within thirty (30) days after entry thereof, such judgment shall not have been
discharged, satisfied or execution thereof stayed pending appeal, or if, within thirty (30) days after the
expiration of any such stay, such judgment shall not have been discharged or satisfied.

(h) Any of the preceding events occurs with respect to any Guarantor or any Guarantor dies or

becomes incompetent, or revokes or disputes the validity of, or liability under, any Guaranty Agreement or any
Loan Document.
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) Any Guarantor shall default under the Guaranty Agreement to which that Guarantor is a
party.

(j)- A material adverse change occurs in Borrower’s financial condition, or Lender reasonably
believes the prospect of payment or performance of the Obligations is impaired.

('k) Borrower shall default under the terms of the Franchise Agreement.

Section 7.02  Remedies on Default. Upon the occurrence of an Event of Default under Section
7.01(e), the entire unpaid principal amount of the Note, all other Obligations and all interest accrued and
unpaid thereon shall automatically become and be forthwith due and payable without presentment, demand,
protest or notice of any kind, all of which are hereby expressly waived by Borrower. Upon the occurrence of
any other Event of Default, Lender may declare the entire unpaid principal amount of the Note, all other
Obligations and all interest accrued and unpaid thereon to be forthwith due and payable, whereupon the same
shall become immediately due and payable, without presentment, demand, protest or further notice of any kind,
all of which are hereby expressly waived by Borrower. Upon the occurrence of any Event of Default, Lender
may immediately and without expiration of any period of grace, enforce payment in whole or in part, in any
priority, of all Obligations whether under the Note or otherwise, and exercise any and all other remedies
granted to it under the Security Agreement or by law including but not limited to recovery of Lender’s
reasonable attorneys' fees.

Section 7.03  Notice and Right to Cure. Except as provided below, an Event of Default based upon
nonpayment of money to Lender or any taxing authority may be cured within 10 days after written notice
thereof is given to Borrower, Except as provided below, any other Event Default not involving the payment of
money to Lender or any taxing authority may be cured within 30 days after written notice thereof is given to
Borrower; provided, however that if in the sole discretion of Lender the Event of Default cannot be remedied
within the 30-day period, such 30-day period shall be extended for such additional 30-day periods as is deemed
reasonably necessary to cure the default, but in no event more than 90 days from the date of notice, so long as
Borrower is diligently and continuously proceeding in good faith to cure such default and Lender’s interest in
the Collateral is not materially affected. Borrower’s right to cure shall be applicable only to curable Events of
Default and shall not apply, without limitation, to Events of Default (2) which are expressly declared as not
curable, (b) based upon false representation or warranty, (c) under Section 7.01 (e) of this Agreement or
otherwise based upon Borrower bankruptcy or insolvency, (d) based upon cessation of business, (e) based upon
sale or transfer of all or any portion of the Collateral or ownership interests in Borrower, or (f) based upon
death of a Guarantor. Borrower shall have the right to cure an Event of Default requiring the giving of notice
only once during any 12 month period. Lender shall not exercise its remedies for an Event of Default except as
Lender reasonably deems necessary to protect its interest in the Collateral during a cure period.

Section 7.04  Set-Off. In addition to any rights now or hereafter granted under applicable law and
not by way of limitation of any such rights, upon the occurrence of an Event of Default, Lender and any
subsequent holder of the Note are hereby authorized by Borrower at any time or from time to time, without
notice to Borrower, or to any other Person, any such notice being hereby expressly waived, to set-off, to
appropriate, and to apply any and all deposits (general or special, time or demand, including, but not limited to,
indebtedness evidenced by certificates of deposit, in each case whether matured or unmatured) and any other
Indebtedness at any time held or owing by Lender or such holder to or for the credit or the account of
Borrower, as the case may be, against and on account of the Obligations and liabilities of Borrower, as the case
may be, to Lender or such holder under this Agreement, the Note, and any other Loan Document, including,
but not limited to, all claims of any nature or description arising out of or connected with this Agreement, the
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Note, or any other Loan Document, irrespective of whether or not (2) Lender or the holder of the Notes shall
have made any demand hereunder or (b) Lender shall have declared the principal of and interest on the Loans
and the Note and other amounts due hereunder to be due and payable as permitted by Section 7.02 hereof and
although said Obligations and liabilities, or any of them, shall be contingent or unmatured.

Section 7.05  Remedies Cumulative. No right or remedy conferred upon or reserved to Lender
under this Agreement is intended to be exclusive of any other right or remedy, and each and every remedy shall
be cumulative and in addition to every other right or remedy given hereunder or now or hereafter existing
under any applicable law. Every right and remedy given by this Agreement or by applicable law to Lender
may be exercised from time to time and as often as may be deemed expedient by Lender.

ARTICLE VIII
MISCELLANEQUS

Section 8.01  Indemnification. Borrower agrees to indemnify Lender from, and hold it harmless
against, any and all liabilities, claims, damages or expenses (including, without limitation, costs and expenses
of litigation and reasonable attorneys’ fees) resulting from any breach by Borrower of any representation,
warranty or covenant contained in this Agreement or any Loan Document. This indemnification shall survive
payment of Borrower’s Obligations to Lender and shall continue for so long as Lender may incur liability for or
be harmed by a breach by Borrower of any representation, warranty or covenant in this Agreement or any Loan
Document.

Section 8.02  Entire Agreement. This Agreement with exhibits embodies the entire agreement and
understanding between the parties hereto and supersedes all prior agreements and understandings relating to
the subject matter hereof.

Section 8.03  No Waiver. No failure to exercise, and no delay in exercising any right, power or
remedy hereunder or under any document delivered pursuant hereto shall impair any right, power or remedy
which Lender may have, nor shall any such delay be construed to be a waiver of any of such rights, powers or
remedies, or an acquiescence in any breach or default under this Agreement or any document delivered
pursuant hereto, nor shall any waiver of any breach or default of Borrower hereunder be deemed a waiver of
any default or breach subsequently occurring. The rights and remedies herein specified are cumulative and not
exclusive of any rights or remedies which Lender would otherwise have.

Section 8.04  Survival. Allrepresentations, warranties and agreements herein contained on the part
of Borrower shall survive the Closing hereunder and all such representations, warranties and agreements shall
be effective as long as any portion of any Obligation remains unpaid, except that the indemmification
agreement contained herein shall continue as described in Section 8.01.

Section 8.05  Notices. All notices, requests, approvals, consents, demands, and other
communication provided for or permitted hereunder shall be in writing, signed by an authorized representative
of the sender and addressed to the parties at their respective addresses set forth-below.

Borrower: Augusta Entertainment, LLC
c/o Bobby Jones Ford
3480 Wrightsboro Road
Augusta, Georgia 30909
Attn:  Frank J. Lawrence
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Lender: SouthTrust Bank
#1 Tenth Street
Augusta, Georgia 30901
Attn:  Vice President Commercial Lending

Any of the parties hereto may change its respective address by notice in writing given to the other party to this
Agreement. Any notice, request, approval, consent, demand or other communication shall be effective upon
the first to -occur of the following: (i) when delivered to the party to whom such notice, request, approval,
consent, demand or other communication is being given, or (ii) two Business Days.after being duly deposited
in the U.S. mail, certified, return receipt requested.

Section 8.06  Termination. This Agreement shall terminate when all Obligations of Borrower shall
have been discharged in full, except as provided in Section 8.01.

Section 8.07  Severability of Provisions. In case any one or more of the provisions contained in this
Agreement should be invalid, illegal or unenforceable in any respect, the validity, legality and enforceability of
the remaining provisions contained herein shall not in any way be affected or impaired thereby.

Section 8.08  Successors and Assigns. This Agreement shall be binding upon and inure to the
benefit of Borrower, Lender and their respective heirs, successors and assigns; provided, however, that
Borrower may not assign or transfer its rights to borrow under this A greement without prior written consent of
Lender.

Section 8.09  Counterparts. This Agreement may be executed in any number of counterparts, all of
which taken together shall constitute one agreement, and any party hereto may execute this Agreement by
signing any such counterpart.

Section 8.10  Amendment and Waiver. No provision of this Agreement, the Security Agreement,
the Note, or any other Loan Document may be amended, modified, supplemented, changed, waived,
discharged or terminated, unless Lender consents thereto in writing.

Section 8.11  Limitation on Interest. No provision of this Agreement or any Note shall require the
payment or permit the collection of interest in excess of the maximum allowable by law. If any such excess
interest is provided for herein or in any Note, or shall be adjudicated to be so provided for, then Borrower shall
not be obligated to pay such interest in excess of the maximum allowable by law, and the right to demand
payment of any such excess interest is hereby waived, any other provision of this Agreement or any Note to the
contrary notwithstanding.

Section 8.12  JURY WAIVER. LENDER AND BORROWER HEREBY WAIVE THE RIGHT TO
ANY JURY TRIAL IN ANY ACTION, PROCEEDING, OR COUNTERCLAIM ARISING OUT OF OR IN
ANY WAY RELATED TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY.

[SIGNATURES ON FOLLOWING PAGE]
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IN WITNESS WHEREOQF, the parties hereto have caused this Agreement to be duly executed under
seal as of the day and year first above written.

LENDER BORROWER
SOUTHTRUST BANK RTAD\IMENT, LLC,
d liability company
By:
David Hogg ' “{W"

J. Lawrence
s its Managing Member

As its Senior Vice President

(Seal)-

i

William S. Mo7751
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PROMISSORY NOTE
$1,150,000.00 September [£ 2003

For value received, AUGUSTA ENTERTAINMENT, LLC, a Georgia limited liability company
("Borrower"), promises to pay to the order of SOUTHTRUST BANK ("Lender"), with an address of #1
Tenth Street, Augusta, Georgia 30901, the principal sum of ONE MILLION ONE HUNDRED FIFTY
THOUSAND AND 00/100 DOLLARS ($1,150,000.00), or so much thereof shall be advanced and
outstanding, together with interest thereon at the rate or rates per annum designated. :

Section 1. Interest Rate. This Note shall bear interest from the date hereof at 2.5, % per
annum.
Section 2. Repayment Terms. Borrower shall pay all accrued interest owing on this Note

on October 1, 2003; January 1, 2004; April 1, 2004 and July 1, 2004. If not sooner paid, Borrower shall
pay all accrued but unpaid interest, principal and other charges on September 1, 2004 (the "Maturity
Date"). BORROWER ACKNOWLEDGES THAT THE FINAL INSTALLMENT IS A BALLOON
PAYMENT AND WILL SUBSTANTIALLY EXCEED IN AMOUNT THE PRIOR INSTALLMENTS.
The annual interest rate for this Note is computed on a 365/360 basis; that is, by applying the ratio of
the annual interest rate over a year of 360 days, multiplied by the outstanding principal balance,
multiplied by the actual number of days the principal balance is outstanding. Borrower shall pay Lender
at Lender's address shown above or at such other place as Lender may designate in writing.

Section 3. Application of Payments. All payments on this Note shall be applied first to
accrued interest, then to fees, then to principal due and then to late charges. Any remaining funds shall be
applied to the further reduction of principal. Notwithstanding the foregoing, upon the occurrence of an
Event of Default hereunder, payments shall be applied as determined by Lender in its sole discretion.

Section 4. Prepayment. Borrower, at its option, may prepay this Note in whole or in part at
any time and from time to time, provided that in each instance Borrower shall give at least thirty (30) days'
prior written notice of such prepayment to Lender. Prepayments will not, unless agreed to by Lender in
writing, relieve Borrower of Borrower's obligation to continue to make payments under the payment
schedule set forth above. Borrower agrees not to send Lender payments marked "paid in full", "without
recourse”, or similar language. If Borrower sends such a payment, Lender may accept it without waiving
any of Lender's rights under this Note, and Borrower will remain obligated to pay any further amount
owned to Lender.

Section 5. Interest After Default. Upon an Event of Default, including failure to pay upon
final maturity, the total sum due under this Note shall bear interest from the date of acceleration or maturity
at the interest rate on this Note plus four percent (4.000%0) per annum. The interest rate will not exceed the
maximum rate permitted by applicable law.

Section 6. Late Charge. Time is of the essence of this Note. To the extent not prohibited by
law, a late charge of five percent (5.0%) shall be assessed on any payment remaining past due for ten
(10) calendar days or more. This section shall not create any grace period prior to which an Event of
Default will occur.
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Section 7. . Collateral. This Note is secured by, among other security, that Security
Agreement of even date herewith executed by Borrower (the "Security Agreement") and is further
governed by that Loan Agreement of even date herewith between Lender and Borrower (the "Loan
Agreement"). The terms and conditions of the Security Agreement and the Loan Agreement shall be
considered a part hereof to the same extent as if written herein.

Section &, Events of Default; Acceleration. The following shall constitute defaults or
events of default hereunder ("Events of Default"): (a) failure by Borrower, or any other party to keep,
perform or observe any agreement, covenant, or condition contained in this Note, the Security Agreement
or in the Loan Agreement; or (b) failure by Borrower to pay any installment required to be paid by this
Note when due; or (¢) a default by one or more of any guarantors under any agreement, covenant or
condition contained in any guaranty agreement executed by any guarantors of the loan evidenced by this
Note. The remaining unpaid principal of this Note and all accrued and unpaid interest and other charges
thereon shall immediately become due and payable, at the option of Lender, upon the occurrence of an
Event of Default. Lender shall be entitled to recover all expenses, including reasonable attorneys’ fees and
expenses of legal counsel, incurred by Lender in any way arising from or relating to the enforcement or
attempted enforcement of this Note and any related guaranty, collateral document or other document and
the collection or attempted collection, whether by litigation or otherwise, of this Note.

Section 9. Notice and Right to Cure. Borrower shall be afforded notice of events of default
and an opportunity to cure events of default to the extent set forth in the Loan Agreement.

Section 10. Governing Law: Changes. The Note may not be changed orally and shall be
governed by and construed in accordance with the laws of the State of Georgia without regard t6 principles
of conflict of laws.

Section 11. Payments Not to Violate Law. Nothing herein contained nor any transaction
related thereto shall be construed or so operate as to require Borrower to pay interest at a rate greater than it
is now lawful in such case to contract for under applicable law, or to make any payment or late charges or
to do any act contrary to applicable law, and Lender shall reimburse Borrower for any interest or late
charges paid in excess of the highest rate allowed by applicable law or any other payment which may
inadvertently be required by Lender to be paid contrary to applicable law; and if any clauses or provisions
herein contained operate or would prospectively operate to invalidate this Note or the Security Agreement,
in whole or in part, then such clauses and provisions only shall be held for naught, as though not herein
contained, and the remainder of this Note and the Security Agreement shall remain operative and in full
force and effect.

Section 12. Miscellaneous. Borrower and all endorsers, sureties, and guarantors, if any,
hereby waive presentment for payment, demand, protest, notice of nonpayment or dishonor and of protest,
and any and all other notices and demands whatsoever, and agree to remain bound under this Note until the
principal and interest are paid in full, notwithstanding any extensions of time for payment which may be
granted even though the period or periods of extension be indefinite and notwithstanding any inaction by,
or failure to assert any legal rights available to Lender. Borrower acknowledges that Lender may
reproduce (by electronic means or otherwise) any of the documents evidencing and/or securing this Note
and thereafter may destroy the original documents. Borrower does hereby agree that any document so
reproduced shall be the binding obligation of Borrower enforceable and admissible in evidence against it to
the same extent as if the original documents had not been destroyed.

2
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EXHIBIT 6.3

Section 13. Notices. Any notice required to be given under this Note shall be given in
accordance with the Loan Agreement.

Section 14. JURY WAIVER. LENDER AND BORROWER HEREBY WAIVE THE
RIGHT TO ANY JURY TRIAL IN ANY ACTION, PROCEEDING, OR COUNTERCLAIM BROUGHT
BY EITHER LENDER OR BORROWER AGAINST THE OTHER.

[SIGNATURE ON THE FOLLOWING PAGE]
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EXHIBIT 6.3

IN WITNESS WHEREOF, Borrower has caused this Note to be duly executed under seal as of
the day and year first above written.

ErankA. Lawrence
' ts Managing Member

(Seal)

4
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EXHIBIT 6.3

PROMISSORY NOTE

$250,000.00 September _[£ 2003 .

For value received, AUGUSTA ENTERTAINMENT, LLC, a Georgia limited liability company
("Borrower"), promises to pay to the order of SOUTHTRUST BANK ("Lender"), with an address of #1
Tenth Street, Augusta, Georgia 30901, the principal sum of TWO HUNDRED FIFTY THOUSAND AND
00/100 DOLLARS (8250,000.00), or so much thereof shall be advanced and outstanding, together with
interest thereon at the rate or rates per annum designated.

Section 1. Interest Rate. This Note shall bear interest from the date hereof at 3.5€ % per
annum.

Section 2. Repayment Terms. Borrower shall pay all accrued interest owing on this Note
on October 1, 2003; January 1, 2004; April 1, 2004 and July 1, 2004. If not sooner paid, Borrower shall
pay all accrued but unpaid interest, principal and other charges on September 1, 2004 (the "Maturity
Date"). BORROWER ACKNOWLEDGES THAT THE FINAL INSTALLMENT IS A BALLOON
PAYMENT AND WILL SUBSTANTIALLY EXCEED IN AMOUNT THE PRIOR INSTALLMENTS."
The annual interest rate for this Note is computed on a 365/360 basis; that is, by applying the ratio of
the annual interest rate over a year of 360 days, multiplied by the outstanding principal balance,
multiplied by the actual number of days the principal balance is outstanding. Borrower shall pay Lender
at Lender's address shown above or at such other place as Lender may designate in writing.

Section 3. Revolving Facility. Borrower may borrow up to the maximum principal amount
above stated, repay all or any portion thereof, and reborrow up to such amount on a revolving basis until
the Maturity Date, except that Borrower may not reborrow so long as an Even of Default has occurred
and is continuing under that Loan Agreement between Borrower and Lender of even date or so long as
Borrower has failed to comply with the provisions of this Note.

Section 4. Application of Pavments. All payments on this Note shall be applied first to
accrued interest, then to fees, then to principal due and then to late charges. Any remaining funds shall be
applied to the further reduction of principal. Notwithstanding the foregoing, upon the occurrence of an
Event of Default hereunder, payments shall be applied as determined by Lender in its sole discretion.

Section 5. Prepayment. Borrower, at its option, may prepay this Note in whole or in part at
any time and from time to time, provided that in each instance Borrower shall give at least thirty (30) days'
prior written notice of such prepayment to Lender. Prepayments will not, unless agreed to by Lender in
writing, relieve Borrower of Borrower's obligation to continue to make payments under the payment
schedule set forth above. Borrower agrees not to send Lender payments marked "paid in full", "without
recourse”, or sirnilar language. If Borrower sends such a payment, Lender may accept it without waiving
any of Lender's rights under this Note, and Borrower will remain obligated to pay any further amount
owned to Lender,

, Section 6. Interest After Default. Upon an Event of Default, including failure to pay upon
final maturity, the total sum due under this Note shall bear interest from the date of acceleration or maturity
at the interest rate on this Note plus four percent (4.000%) per annum. The interest rate will not exceed the
maximum rate permitted by applicable law.

1
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Section 7. Late Charge. Time is of the essence of this Note. To the extent not prohibited by
law, a late charge of five percent (5.0%) shall be assessed on any payment remaining past due for ten
(10) calendar days or more. This section shall not create any grace period prior to which an Event of
Default will occur.

Section 8. Collateral. This Note is secured by, among other security, that Security
Agreement of even date herewith executed by Borrower (the "Security Agreement”) and is further
governed by that Loan Agreement of even date herewith between Lender and Borrower (the "Loan
Agreement"). The terms and conditions of the Security Agreement and the Loan Agreement shall be
considered a part hereof to the same extent as if written herein.

Section 9. Events of Default: Acceleration. The following shall constitute defaults or
events of default hereunder ("Events of Default"): (a) failure by Borrower, or any other party to keep,
perform or observe any agreement, covenant, or condition contained in this Note, the Security Agreement
or in the Loan Agreement; or (b) failure by Borrower to pay any installment required to be paid by this
Note when due; or (¢) a default by one or more of any guarantors under any agreement, covenant or
condition contained in any guaranty agreement executed by any guarantors of the loan evidenced by this
Note. The remaining unpaid principal of this Note and all accrued and unpaid interest and other charges
thereon shall immediately become due and payable, at the option of Lender, upon the occurrence of an
Event of Default. Lender shall be entitled to recover all expenses, including reasonable attorneys’ fees and
expenses of legal counsel, incurred by Lender in any way arising from or relating to the enforcement or
atternpted enforcement of this Note and any related guaranty, collateral document or other document and
the collection or attempted collection, whether by litigation or otherwise, of this Note.

Section 10. Notice and Right to Cure. Borrower shall be afforded notice of events of default
and an opportunity to cure events of default to the extent set forth in the Loan Agreement.

Section 11. Goveming Law: Changes. The Note may not be changed orally and shall be
governed by and construed in accordance with the laws of the State of Georgia without regard to principles
of conflict of laws.

Section 12. Payments Not to Violate Law. Nothing herein contained nor any fransaction
related thereto shall be construed or so operate as to require Borrower to pay interest at a rate greater than it
is now lawful in such case to contract for under applicable law, or to make any payment or late charges or
to do any act contrary to applicable law, and Lender shall reimburse Borrower for any interest or late
charges paid in excess of the highest rate allowed by applicable law or any other payment which may
inadvertently be required by Lender to be paid contrary to applicable law; and if any clauses or provisions
herein contained operate or would prospectively operate to invalidate this Note or the Security Agreement,
in whole or in part, then such clauses and provisions only shall be held for naught, as though not herein
contained, and the remainder of this Note and the Security Agreement shall remain operative and in full
force and effect.

Section 13,  Miscellaneous. Borrower and all endorsers, sureties, and guarantors, if any,
hereby waive presentment for payment, demand, protest, notice of nonpayment or dishonor and of protest,
and any and all other notices and demands whatsoever, and agree to remain bound under this Note until the
principal and interest are paid in full, notwithstanding any extensions of time for payment which may be
granted even though the period or periods of extension be indefinite and notwithstanding any inaction by,
or failure to assert any legal rights available to Lender. Borrower acknowledges that Lender may
reproduce (by electronic means or otherwise) any of the documents evidencing and/or securing this Note
and thereafter may destroy the original documents. Borrower does hereby agree that any document so
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reproduced shall be the binding obligation of Borrower enforceable and admissible in evidence against it to
the same extent as if the original documents had not been destroyed.

Section 14. Notices. Any notice required to be given under this Note shall be given in
accordance with the Loan Agreement. |

Section 15. JURY WAIVER. LENDER AND BORROWER HEREBY WAIVE THE
RIGHT TO ANY JURY TRIAL IN ANY ACTION, PROCEEDING, OR COUNTERCLAIM BROUGHT
BY EITHER LENDER OR BORROWER AGAINST THE OTHER.

[SIGNATURE ON THE FOLLOWING PAGE]

3
P:\DDB\Augusta Entertainment, LLC\Augusts Lynx, Inc\Promissory Note (LOC).doe

11127 180
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IN WITNESS WHEREOQF, Borrower has caused this Note to be duly executed under seal as of
the day and year first above written.

AUGUSTA ENTERTAINMENT, LLC,

a Georgia li lity company
AA S~

FLawrence
s its Managing Member

(Seal)

4
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EXHIBIT 6.4
PROMISSORY NOTE

ea are for Lender's use only and do not limit the applicability of this document to any particular Ioan or ite

References in the shaded ar : mer
. Any item above comtaining ***** bas been omitted due to text length limitations.
Borrower: ' AUGUSTA ENTERTAINMENT, LLC (TN: ' Lender:  -SouthTrust Bank
20-0228550)- Corporate Metro Lending
712 TELFAIR 8T One Tenth Street
AUGUSTA, GA 30901 . . Augusta, GA 30901 .
: * - {7061 849-3200
Pﬁncfpal Amount: $500,000.00 Interest Rate: 3.370% Date of Note: February 3, 2004

PROMISE TO PAY. AUGUSTA ENTERTAINMENT, LLC {"Borrawer™) promises to pay to SouthTrust Bank {“Lender™), or order, in lawful money
of the United States of Arherica, the principal amount of Five Hundred Thousand & 00/100 Dellars {$500,000.00} ar so mueh as may be
outstanding, together with interest at the sate of 3.370% per on the unpaid wding principal bal of each advance. Interest shall

be calculated from the date of each advance untll repayment of each advance. ° c v . L
PAYMENT. Borrower will pay this Joan In one pay of af} inding principal plus all agerued unpaid interest on September 1, 2004. In
addition, Borrower will pay regular. quarterly payments of all accrued unpaid interest due as of each payment date, beginning May 1, 2004, with
ol subsequent interest payments to be due on'the same day of each gquarter after that., Unfess otherwise agreed or required by appficable law,
payments wil! be applied first to any accrued unpaid b t; then to principal; then to any unpaid collection costs; and then to any late charges.
The annuil interest rate for this Note is computed on a 365/360 basis; that is, by applying the ratio of the annual interest rate over a year of

360 .days, rultipfied by ‘the outstanding principal balance, ‘multiplied by the actual number of days the pr cipal bal s standi
Borrower will pay Lender at Lender's address shown above or at such other place as Lender may designate in writing.
PREPAYMENT. Borrower may pay without pensity all or a portion of the amount owed earfier than it is due. Early payments’will not, unless
agreed to by Lender in writing, relieve Borrower of Borrower's obligation to continug to make payments of g:cr.uags unpaid lnt.arest. Rather, early
~aayments will reduce the principal balance due. Borrower sgrees not 10 send Lender payments marked 'Pand in full®, "without recourse®, or
‘milar language. If Borrower sends such a payment, Lender may accept it without losing any of Lender's rights under this Note, and Borrower
All written communications concerning disputed amounts, including any check

il remain obligated to pay any further amount owed to Lender.
or cther payment instrument that Indicstes that the payment constitutes “paymert in Jull" of the amount owed or.that-is tendered with other

condhions or limitations or as full setisfaction of g disputed amourt must be mailed or delivered t0: SouthTrust Bank, Corporate Metro Lend‘n;\g B

One Tenth Street, Augusta, GA 30901, o ) o ] ) )
LATE CHARGE. ! 3 payment is 10 days or more fate, Borrower will be charged 5.000% of the unpaid portion of the regularly scheduled
payment or $10.00, whichever Is greater, regardless of any partial payments Lender has received. . : .

INTEREST AFTER DEFAULT. Upon default, including lsilure to pay upén final maturity, st Lender’s option, and if permitted by applicable law,
Lenger may add any unpaid szcrued intarest 1o principal and such sum will bear interest theretrom until paid at-the rate provided in this Note.
Upon default, the total sum due under this Note'will bear interest from the date of. acceleration or maturfty at the interest rate on this Note. The
interest rate will not exceed the maximum rate ‘psrmim:d by applicable law. - .

DEFAULT. Each of the following shall constitute an event of default ("Event of Defauit™} under this Note:

Peyment Default, Borrower fails to make ‘any paymém whean due uhde:r this Note.

Other Defaults. Borrower fails to comply with or to perform any other tarm, obligation, covenant or <_:and‘rtian contained in this Note or in
any of the related documnents or 16 comply with or to perform any term, obligation, covenant or condition contained in any other agresment

between Lender and Borrower. ) . . .
Defoult in Favor of Third Parties. Borower or any Grantor defauks.under any.loan, extension of' credit, security agreement, purchase or
sales agreement, or any other agreement, in favor of any cther creditor or person that may materially affect any of Borrower's property or
Borrower's ability to repay this Note or perform Borrower's obligations under this Note or any of the related documents.

False Statements. Any warranty, representstion of étaternent made or furriished to Lender by Borrower or on Borrower's behalf under this

Note or the related documents is talse or misleading in any material respect, either now or at the time made or furnished or becomes false

or misleading ot any time thereohier, . .
Death or Insolvency. The dissolution of Borrower fregardiess of whether election to continue is madel, any.member. withdraws from
Borrower, or any other termination of Borrower's existence as a going business or the death of any member, the insotvency of Borrower,
the appointment.of a receiver for any part of Borrower's property, any assignment for the benefit of creditors, any type of creditor workout,
orthe com: it of any pr ding under any bankruptcy or insolvency laws by or against Borrower,
Creditor or Forfefture Proceedings. Commencement of foreclosure of forteiture proceedings, whether by judicial proceeding, seli-help,
repossession or any other method, by any creditor of Borrower or by any. governmantal agency against any collatéral securing the loan.
This includes a gsrnishment of any of Borrower's accounts, including deposit accounts, with Lender. " Mowever, this Event of Default shall
not apply if there is &8 good falth dispute by Borrower as to the validity or reasonableness of the claim which is the basis of the greditor or
forfeiture proceeding and if Borrower pives Lender written notice of the creditor or forfeiture proceeding and deposits with Lender monies or
a surety bond for the creditor o forfeiture proceeding, in an amount determined by Lender, in Its sale discretion, as being an adequate
reserve or bond for the dispute. . . . ) .

Events Affecting Guarantor., Any of the i:receding events ocours with res;;ect to any Guarantor of any of the indebtedness or any
Guarartor dies or becomes incompetent, or revokes or disputes the validity of, or liability under, any guaranty of the indebtedness
evidenced by this Note. In the event of a death, Lender, at its option, mey, but shall ‘not be required to, permit the Guarantor's estate to
Bssfurne unconditionally the obligations srising under the guaranty in a manner sstisfactory to Lender, and, in doing se, cure any Event of

efault. .
Adverse Change. A material adverse c'hange oc
performance of this Note is impsired. * :
Insecurity. Lender in good faith believes hself insecure. .
Cure Provisions. Hf sny default, other than a default in payment is curable and if Borrower has not besn given a notice of a breach of the
same provision of this Note within the preceding twelve {12} months, it may be cured {and no event of default will hava occurred) if
Eorrower, ahter receiving written notice from Lender demanding cure of such default: (1] cures the default within fifteen (15) days: or (2)
if the cure requires more than fifteen (15] days, immediately initiates steps which Lender deems in Lender‘s sole discretion to be sutficierit
1o cure the default snd thereafter continues and completes all reasonsble and necessary steps sutficient 1o produce compliance es svon as
reasonably practical. .

LENDER'S RIGHTS. Upon default, Lender may declare the entire unpaid principal balance an this Note and all
immediately due, and then Borrower will pey that amount.

ATTORNEYS' FEES; EXPENSES. Lender mey hire or pay someone else to help collect this Note if Borrower does not pay. Sorrower will pay
tender thet emount. This includes, subject to any fimits under applicable faw, Lender’s costs of cofiection, including court costs and fifteen
percent {15%) of the principal plus accrued interest as attorneys' fees, if any sums owing under this Note are collected by er through an
attorney st law, whether or not there is a lawsuit, and legal expenses for benkruptcy proceedings lincluding efforts to madify or vacate any
automatic stay or injunction], and appesls. If not prohibited by applicable law, Borrower alse will pay any court costs, in addition to all other
sums provided by law, . . . .

GOVERNING LAW. This Nate will be governed by, construed and enforced in accof y

Tris Note et bown sctentes by Lendagr werne Sm!ua o oorala, cordance with federal law and the laws of the State of Gepryia.
RIGH'I_’ OF SETOFF. To the extent parmitted by spplicable law, Lender reserves s right of setoff in all Borower's ascounts with Lender {whether
checkfng. s3vings, or some other accountl. This includes alt aczounts Borrower holds jointly with someone else and all sccounts Borrowsr ma
open in the future. However, this does not include any IRA or Keogh accounts, or any trust accounts for which setoff would be prchibﬁed b\\/’

II-29
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law. Borrower authnnzes Lende:, 1o the extent parmitted by appl‘cable law, to charge or.setoff all sums owmp on the indebtednesy against any
and all such accounts, and, at Lender's option, 10 admnmstra‘uvely freeze all such accounts to allow Lender to protect Lender's charge and setoff

rights provided in thit paragraph.
COLLATERAL. Borrower acknowledges this Note is secured by any and all Commemaal Security Agreemems covering a blanket fien on all
businéss assets of Debtor: Commercial Guaranves executed by Frank J. Lawrence and William S. Morris, N; Cross-collateralized with loan

£1000481030-18 and 34 which aré secured by all business assets.

UNE OF CREDIT. This Note evidences a revolving line of credit. Advances under this Note, as well as directions for payment from Borrower's
accounts, may be requested orally of in writing by Borower or by an authorized person. Lender may, but need not, require that all oral requests
be confirmed in writing. Bomrower agrees 1o be fieble fos all sums either: {A) advanced in eccordance with the instructions of an authorized
person or {B) ctedrted to any of Borrowar's accounts with Lendet, The Unpaid principa! balance owing on this Note at any time may be
d by er 1ts on this Note or by Lender's internal records, including delly computer print-outs. Lendes will have no obligation 10
advance funds under this Note if: {A) Borrower of eny, guarantor is in default under the terms of this Note or any agreement that Bormower or
any gusramior has with Lender, including any agreement made in connection with the signing of this Note; (B) Bomower or any guarantor
ceases doing business or is insolvent; (C) any guarantor seeks, claims or otherwise attempts t fimit, modify or revoke such guarantor's
guaramtee of this Note or any other loan with Lender; (D} Borrower has applied tunds provrded pursuant to this Note for purposes other than

those authorized by Lender; or {E) Lender in good faith believes itse!f i msecure.
FINANCIAL STATEMENTS. Unuil this ioan is paid in full, Borrowar will furnish 1o Lender, as soan as avallable but in any event within 120 davs
after the end of each fiscal year, Borrower’s bat sheet and of incorne, cash flows and changes in capital for the fiscal year just
endad,” Setting forth'in comparative form the' comrespontling figurés for the prior yéar, ‘together with asccompanying schedules and foomnotes. if
the financial statements were campﬂed ot certified by a public accountant, Borrower will also fumish Lender tha accountant's letter
-accompanying the financial statements, - Barrower will furnish to Lender, as soon as available but in any event within 30 days after the end of
the first three quarters of Borrower's fiscal year, Borrower’s balance sheet and profit and loss statement for the quarter n.m snded. All financial
reports provided tw Lender will be certified in writing by the chief executive officer, chief financial officer, managing ‘partner or comparable
financial officer of Borrower 10 be True and complete 1o the best of his or her knowledge arid befief and 10 have been prepared in accordance
with geherally sccepted accounting pnnciples applied on & basis_consistent with the financial statements previousty furnished to Lender or, if ne

. so prepared, setting forth the manner in which the financial statements depart therefrom. Borrower will furnish’ Lender, within 90 days aft
Fiscal Year End, a copy of the federa) income tax retum most recentty: filed by Borrower, Borrower will ceuse each guarantor o endorser of this~
loan to furnish to Lender, within 30 days after Lendsr's reguest therefore, » current financisl statement of such guararitor or endorser in form
acceptable © Lender and 8 copy of the federal i income tax retumn most recently fied by such gua?antot or endorsér. .

OBUGAT‘IDN TO DEVELOP BUSINESS PLAN. Before approving this loan, Lender required Borrower w furnish Lender with financial statements
and other information concemning the financial history and futwre praspects of Barower's business. Lender requested and reviewed thet
information solety to enable it to make a decision whether to extend cradit. Borrower understands that Lender has not necessarily approved
Borrower's business plan and has not underteken any duty br obligation to advise Borrower on business matters now or in the future, Lender is
not a financial or business advisor, and Borrower wil not Jook to Lender for business advice. Lander’s rofe is solely that of a Lender, and
Borrower's relationship with Lender is thet of debtor and creditor. Lender expressly disclaims any fiduciary ot other duties or obfigations 1o
Bnrrower except those expressly provided in the written loan dosuments signed by Lender.

NO ORAL AGREEMENTS, Lender's agreement 1o lend, Borrower’s obfigation 10 repay the loan, and all other agreements between Lender and
Borrower have been rediced 10 writing, This msxrumem and the othet documents. signed concuiremy with Jt tontain the entire agresment
betweeh Lender and Botrowes. Any prity convefsations and Siscussfons that Lender or Bomower mby have had concerning the wansaction are
not binding unless refiscted in the wrirten Joan documents. Borrower acknowiedges that the loan documents reflect everything the Lender has

agreed 1 do or not 1o db in connection with this wransection,
COMMERCIAL PURPOSES. Borrowor intends to use-the Joari proteeds solely for business or comrnercxal related purposes end under no .
circumstances will such proceeds be used for personal, family or housebold pirposes.

ANNUAL THIRTY {30} DAY “CLEAN-UF™. A condition of this loan is that draws and balances are subject to & thirty (30) day annual “clean-up™
wherein the entire outstanding be!ance must be pasd in full and resuit in & zero balance for at Ieast & cansecuwe thxny {30} day period during

the term of the loan,
ADDMONAL CROSS COLLATERALIZATION. in addition to the Note, this Agreement secures all obligations, debts and ﬁabaTmes, plus imerest
thereon, of Borrower or Grantor t Lender, or any one or more of them, as well as all claims by Lender against Borrower or Grantor or any one
or mure or them, whether now existing or hereafter arising, whether related or unrelated to the purpose of the Nma, whether volurnary ar
otherwise, whether due or not due, direct or indirect, determined or undetermined, absolute or contingent, liquidsted or unfi

Borrower o5 Grantor may be liable individually or jointly with others, whether obligated as guaramtor, surety, accommodation parnty of uthenmse,
and whether recovery upon such amounts may be or hereafter may become barred by any statute of limitations, and whether the obligation 10

repdy such amounts may be or hereafter may b otherwise unenforceable.
SUCCESSOR INTERESTS. The terms of this Note shall be binding upon Borrower, and upon Borrower's heirs, persopal repressnmves,
siiccessors and assigns, and shall inure to the benefit of Lender and its successors and assigns.

NOTIEY US OF INACCURATE INFORMATION WE REPORT TO CONSUMER REPORTING AGENCIES, Please notify us if we report any lnaccurate
information about your account(s} to a consumer reporting agency. Your written notice describing the specific inaccuracylies) should be sent
us at the following address: SouthTrust Bank. Corposate Mevro Lending , One Tenth Street, Augustd, GA 30901 .
GENERAL PROVISIONS. Lender may delzy or forgo enforcing any of its rights or remedies under this Notwe without tosing them. Borrower snd
any other person who sigris, guarantees or endorses this Note, 1o the extent sllowed by Isw, waive presentment, demand for payment, and
notice of dishonor. Upan any change in the terms of this Note, and unless otherwise expressly stated in writing, np party who signs this Note,
whether s makes, guarsnior, accommodation maker or endorser, shall be released from Bability. All such parties waive any right to require
Lender to tske action against any other party who signs this Note as provided in 0.C.G.A. Section 10-7-24 and agree that Lender may renew or

extend [repestedly and for any length of time) this loan or refease any party or guafantor or collateral; or impait, fail to realize upon or perfect
Lender's secuﬂty interest in the collsters; and tzke eny other action deemed necessary by Lender without the tonsent of or notice 1o anyons.
Al such porties also agree-that Lender may modify this loan without the consent -of or notice 1o anyone othes than the party with whom the

modification is made. The obligations under this Now are joint snd several.
THIS NOTE IS GIVEN UNDER SEAL AND IT IS INTENDED THAT THIS NOTE IS AND SHALL CONSTITUTE. AND HAVE THE EFFECT OF A

SEALED INSTRUMENT ACCORDING TO LAW.
BORROWER:

——

S e S Sy
Tz Lawrance, Managing Member of AUGUSTA
ERTANMENT, LLC

LASEN R0 Lessing, You. EILIDEC! Cupa. Nrwast Finamelsl Subosinan. s 1857, B, AR Sighas Ruswwerl. -G LACFIWBRCIRIFLDIGA TRIZEST M1
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EXHIBIT 6.4
LIMITED LIABILITY COMPANY RESOLUTION TO BORROW / GRANT COLLATERAL

Raferences in the shaded bres are for Lender's use only and do not limit the applicabillty of this document to any panicular loan. or ey
Any itern above containing *** ** has been omitted due to text length limitations,

Lender: SouthTrust Bank

Company: AUGUSTA ENTERTAINMENT, LLC (TIN: :
20-0228550) : Corporate Metro Lending
712 TELFAIR 5T. . One Tenth Street
AUGUSTA, GA 30801 . . Augusta, GA 30801
: {706} 845-3200

WE, THE UNDERSIGNED, DO HEREBY CERTIFY THAT:

THE COMPANY'S EXISTENCE The complete and correct name of the Company is AUGUSTA ENTERTAINMENT, LLC [*Compeny”), The

Company is 8 limited liability company which is, and at all times shall be, dufy organized, validly existing, and in good standing under and by

virtue of the laws of the State of Georgia. The Company is duly authorized to transact business in all other states in which the Company is

doing business, having obtained all necessary filings, governmentdl licenses and approvals for each state in which the Company is doing .
Company is, and st all imes shal be, duly qualified as a foreign imiteg fiability company in all states in which the

business. Specifically, the s
failure to so qualify would have a material adverse effect on its business or financial condition. The Company has the full power and authority

to own its properties and o transact the business in which it is presently engaged or presently proposes to engage. The Company rnaintains an

office at 712 TELFAIR ST, AUGUSTA, GA "308Q1. Unless the Campany has designated otherwise in writing, the principal office is the office at

which the Company keaps its books and records. The Company will notify Lander prior to any change in the location of the Company's state of

organizetion or any change in the Company’s pame. The Company shall do all things necessary ta preserve and t keep in full force and effect

its existence, rights and privileges, and shall comply with all regulations, rules, ordinances, statutes, erders and decrees of any governmenta! or

quasi-governmental authority o court appficable to the Company and the Company’s'business activities. .

RESOLUTIONS ADOPTED. At a meeting of the mambers of the Company, duly called and held on February 3, 2004, st which &8 quorum was

_present and voting, or by other duly suthorized action in fieu of 2 meeting, the resolutions set forth in this Resolution were adopted.

JANAGER, The following named person is & mana.ger of AUGUSTA ENTERTA]NMENT, LLC:

NAMES TITLES ’ AUTHORIZED
Frank J. Lawrence . Managiné Member Y

ACTIONS AUTHGRIZED. The autharized person fisted sbove may err{er into any sgreements of any nature with Lender, and those sgreements
will bind the Company. Specifically, but without imitation, the' suthorized person is authorized, emppwered, and directed to do the following tor

and on behalf of the Company: . i
Borrow Money. To borrow, as a cosigner or otherwise, from time to time from Lender, on such terms s may be agreed upon between the

Company and Lender, such sum or sums of money as in his or her judgment should be barrowed, without fimitation.

Execute Notes. To executs and defiver to Lender the promissory note or notes, or other evidence of the Company's credit
accommodations, on Lender's forms, at such rates of interest snd pn such terms as may be agreed upon, evidéncing the sums of money so
borrowed or any of the Company's indebtedness t© Lender, and also tw execute and deliver to Lender one or more renewals, extensions,
modifications, refinancings, consolidations, or substitutions far one or more of the notes, any portion of the notes, or any other evidence of

credit accommadations.
Grant Security. To mongege, pledge, transfer, endorse, hypothecate, or ptherwise encumber and deliver 1o Lander any property now or
hereafter befonging to the Company or in which the Company now or hereafter may have an interest, including without imitation all of the
Caompany's real property and all of the Company's personal property {tangible or intangible), a5 security for the payment of any lvans or
credit accommodations so obtained, any promissory notes so executed (including any amendments to or modificetions, renewals, and
extensions of such promissory notes), or any other or further indsbtedness of the Company to Lender at any time owing, however the same
may be evidenced. Such property may -be mortgaged, pledged, wansferred, endorsed, hypothecated or encumbered at the time such lwans -
are obtained or such indebtedness is incurred, or at any other tme or times, and may be either in addition to or in lieu of any property
theretofore mortgaged, pledged, tansferred, endorsed, hypothecated or encumbered. .
E Security D .Ta executa and defiver to Lender the forms of mortgage, deed of trust pledge agreement, hypsthecation
agreement, and other security agreements and financing statements which Lender may require sand which shall evidence the terms and
conditions under and pursuant 10 which such liens and ensumbrances, or any of thern, sre given; and also to execute and deliver to Lender
any other written instruments, any chatte!l paper, or any other collateral, of any kind or nature, which Lender may deem necessary or proper
in connection with or pertaining to the giving of the figns and encumbrances. . .
Negotigte ltems. To draw, endorse, and discount with Lender all drafts, Yrade acceptances, promissory notes, or other evidences of
indebtedness payable to or belonging to the Company or in which the Company may have an interest, and sither to receive cash tor the
same or 10 cevse such proceeds o be credited te the Company's sccount with Lender, or 1o cause such othar disposition of the proceeds
=~ derived therefrom as he or she may deem advisable, ' ..
Further Acts. In the case of fines of credit, tv designate additional or alternate individuals as being authorized to request advances under
such linss, and in afl cases, 1o do and pefform such other acts and things, to pay sny and all fees and costs, and to execute and deliver
such other documents and agreemants as the manager may in his or her discretion deem reasonably necessary or proper in order to carry
into effect the provisions of this Resalution. -
ASSUMED BUSINESS NAMES. The Company has filed or recorded all documents or fllings required by law relsting to all assumed business
names usad by the Company. Excluding the name of the Company, the follawing is 8 complete list of all assumed business names under which
the Company does business: None. R
NOTICES TO LENDER. . The Company will promptly notify Lender in writing at Lender's address shown above lor such other addresses as
Lender mey designate from time to time) prior to any {A] change in the Company's name; (B} change in the Company's assumed business
namels); {CQ} change in the management ar in the Managers of the Company; (D) change in the autharized signer(sl; (E) change in the
Campany’s principal office address; (F] change in the Company's state of organization; {G} conversion of the Company 1o @ new or different
type of business entity: or {H) change in any other sspect of the Company that directly or indirectly relates to any aqreemen& between the
Company and Lender. No change in the Company's name or state of organization will take effect until after Lender has recelved notice.

CERTIFICATION CONCERNING MANAGERS AND RESOLUTIONS. The manager named above is duly elected, appointed, ‘or employed by or for
the Company, as the case may be, and occupies the position set opposite his or her respective name. This Resoclution now stands of record an
the books of the Company, is in full force and effect, and has not been médified or revoked in any manner whatscever,

CONTINUING VALIDITY." Any 3nd al acts authorized pursuant to this Resolution and performed prior to the passage of this Resclution are
hereby ra?ﬁed and approved, This Resolution shall be continuing, shall remain.in full force and effect and Lender may rely on it umtll written
notice of its revocation shall have been delivered 1o and received by Lender 5t Lender's agdress shown above (or such addresses as Lender may
designate from time to tme). Any such notice shall not atfect any of the Company's sgreemmients or commitments in effect at the me notice is

given.
IN TESTIMONY WHEREOF, We have hereunto set our hand and attest that the signature set opposite the name listed above is his or her genuine

signature.

We pach have read ali the provisions of this Resolution, and we each personally and on beha!f of the Company certify th
. ; " o ertify that all statements
representations made in this Resolution are true and correct. This Limited Lisbility Company Resolution to Bo};ruvy | Grant znollat:ral ‘is d;t:: ’

Fobruary 3, 2004,
THIS RESOLUTION IS GIVEN UNDER SEAL AND IT IS INTENDED THAT THIS RESOLUTION IS AND ‘SHALL CONSTIUTE AND HAVE THE

EFFECT OF A SEALED INSTRUMENT ACCORDING TO LAW.
1I1-31 .
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LIMITED LIABILITY COMPANY RESOLUTION TO BORROW / GRANT COLLATERAL

Loan No: 0000000059 . ) (Contmued) ' ) Page 2 .

CERTIFED TO AND ATTESTED BY:

NOTE: 1f the menager sigring this Is by the fi : smumWmem'ww‘smnkamﬁs‘mn

sigred by & least one’ mantgar of the
‘ { LASER POD Landing, Ve ST110.000 Cage. Nedans Finanalst Sehstinss, tma. 15, 2004, AL Rgpes Moovet, - HWWMM
-~
{
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EXHIBIT 6.5
MEMORANDUM OF UNDERSTANDING

This Memorandum of Understanding entered into mgza I'4 220 4200, between
AUGUSTA ENTERTAINMENT, LLC. (*Augusta Entertainment”) a Georgia limited
Kability company and SCHEERGAME SPORTS DEVELOPMENT, LLC.
(“ScheerGame”) a South Carolina limited kiability company for the purpose of outlining the
general parameters of the relstionship between the firms for the development, financing,
construction and operation of 2 proposed multi-purpose sports and entertainment arena (the
“Arena”) to be located in Angusta, Richmond County, Georgia on all or a portion of the property
formerly known as Regency Mall.

WITNESSETH:

WHEREAS, Frank Lswrence and William S. Morris, III have retained ScheerGame in
Proposals and Agreements dated January 17, 2002, November 14, 2002 and Japuary 27, 2003
hereby attached to provide feasibility and pre-development consulting services to them with
respect 10 the conceptualization, siting and pre-development of the Arena, said services covering
a period of time from initiation of a feasibility study through an election by voters of Richmond
County to consider the extension of the Special Purpose Loczl Option Sales Tax ( “SPLOST™);

WHEREAS, Mr. Lawrence and Mr. Morris, through Shivers Hockey Investment, LLC,
have assigned their interests in the Arena project, including their ownership interests of the
Angusta Lynx (the “Lynx™), a franchise in the East Coast Hockey League (the “ECHL™), and
their contract rights and obligations with ScheerGame to Augusta Entertainment;

WHEREAS, Angusta Entertainment has presented 2 MEMORANDUM OF
UNDERSTANDING to AUGUSTA, GEORGIA (‘Augnsta”) that proposes a public/private
partnership to develop, finance, construct and operate the Arena (the “Augusta MOU™);

WHEREAS, said Avgusta MOU requires a number of specific duties, roles and
obligations of Augusta Entertainment and Augusta Entertainment has retained ScheerGame to
discharge certain of those commitments to Augusta;

WHEREAS, Augusta Entertsinment and ScheerGame propose to enter into definitive
zgreements wherein ScheerGame will provide development, construction oversight, arena
management and associated services as required to Augusta Entertainment assuming the
approval of the Arepa project in the conternplated SPLOST V referendum.

WHEREAS, this Memorandum of Understanding is intended to document certain
agreements between the parties thet have been reached verbally and under which the parties have
been acting.

Section 1. History of the Relationship. Scheer Game, under the Scope of Services of the
Agreement dated January 17, 2002, creeted a development plan for the Arena, presented it to
Messrs. Lawrence and Morris in October, 2002 and to Augusta in November, 2002, In the
proposal dated November 14, 2002, ScheerGame defined the tasks required to complete the
project, i.e. to reach building opening. The Agreement dated January 27, 2003 tasked
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ScheerGame with providing services required through a SPLOST referendum, then projected for
July, 2003. .

Subsequently, Messrs. Lawrence and Morris purchased the Lynx in September 2003 with
the advice and assistance of ScheerGame and formed Augusta Entertainment essigning their
interests in the project and the Lynx to that Compeny. The companies, recognizing the
compatibility of their working relstionship, the extended delay in the schedule of the SPLOST
referendum and the scope of work required to complete the project, 2 conternplated in the
November 14, 2002 proposal, have agreed to certain terms with respect to their relationship,
many of which were included in the Augusta MOU. In general, the parties contemplate that
ScheerGame will, either by contract or as a result of its equity interest in Augnsta Entertainment,
provide, other than management of the Lynx, the development services that Augusta
Entertainment commits to provide to Augusta and the community in the Augnsta MOU.

Section 2. ScheerGame Services

(A) ScheerGame shall provide those services agreed to in the Januery 27, 2003
Agreement through the SPLOST V referendum.

(B) ScheerGame shall provide development structuring, financing and consulting advice
to Augusta Entertainment after SPLOST approval

(C) ScheerGame shall act as program manager overseeing the pre and post-financing
design and construction of the Arena as contemplated in the Augusta MOU,

(D) ScheerGame shall provide Arena pre-opening and post-opening manegement and
operating services, managing, maintaining, promoting and operating the building as
contemplated in the Augusta MOU.

(E) ScheerGame shall provide additional services as agreed upon that may include, but
shall not be limited to sales and marketing efforts and hockey team consulting and/or
management.

Section 3, ScheerGame Compensation

(A) ScheerGame, in recognition of the uncompensated efforts it has made and will have
made prior to the referendum, shall receive 5% of the units of Augusta Entertainment at offering.

(B) ScheerGame shall receive an additional 5% of the outstanding units of Augusta
Entertainment upon SPLOST V approval.

(C) ScheerGame shall have the right to designate one person o be on the board of
Augusta Entertainment.

(D) ScheerGame will receive market~based compensation for its program management
services.
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(E) ScheerGame will receive market-based compensation for its arena mansgement
services.

(F) ScheerGame will receive market-based compensation for any additional services that
it may provide.

Section 3. Definitive Agreements

It is contemplated that definitive agreements will be entered into between ScheerGame
and Augusta Enterteinment subsequent to voter approval of SPLOST V and execution of the
Memorandum of Understanding and prior to project financing,

IN WITNESS WHEREOF, the parties have executed this Memorandum of
Understanding this _2£&” day of /7)) ﬁ«vT) , 2004,

AUGUSTA ENTERTAINMENT, LLC.

B
==

SCHEERGAME SPORTS DEVELOPMENT, LLC

By

. Its Manager
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EXHIBIT 8.5

MEMORANDUM OF UNDERSTANDING

This Memorandum of Understanding entered into HBM M , ZOdfchtween

AUGUSTA ENTERTAINMENT, LLC. (“Augusta Entertainmbnt™) a Georgia limited
liability company and SCHEERGAME SPORTS DEVELOPMENT, LLC.
(“ScheerGame”) a South Carolina limited liability company for the purpose of outlining the
general parameters of the relationship between the firms for the development, financing,
construction and operation of a proposed multi-purpose sports and entertainment arena (the
“Arena”) to be located in Augusta, Richmond County, Georgia on all or a portion of the property
formerly known as Regency Mall.

WITNESSETH:

WHEREAS, Frank Lawrence and William S. Morris, IIT have retained ScheerGame in
Proposals and Agreements dated January 17, 2002, November 14, 2002 and January 27, 2003
hereby attached to provide feasibility and pre-development consulting services to them with
respect to the conceptualization, siting and pre-development of the Arena, said services covering
a period of time from initiation of a feasibility study through an election by voters of Richmond
County to consider the extension of the Special Purpose Local Option Sales Tax ( “SPLOST™);

WHEREAS, Mr. Lawrence and Mr. Morris, through Shivers Hockey Investment, LLC,
have assigned their interests in the Arena project, including their ownership interests of the
Augusta Lynx (the “Lynx”), a franchise in the East Coast Hockey League (the “ECHL”), and
their contract rights and obligations with ScheerGame to Auvgusta Entertainment;

WHEREAS, Augusta Entertainment has presented a MEMORANDUM OF
UNDERSTANDING to AUGUSTA, GEORGIA (‘Augusta”) that proposes a public/private
partnership to develop, finance, construct and operate the Arena (the “Augusta MOU™);

WHEREAS, said Augusta MOU requires a number of specific duties, roles and
obligations of Augusta Entertainment and Augusta Entertainment has retained ScheerGame to
discharge certain of those commitments to Augusta;

WHEREAS, Augusta Entertainment and ScheerGame propose to enter into definitive
agreements wherein ScheerGame will provide development, construction oversight, arena
management and associated services as required to Augusta Entertainment assuming the
approval of the Arena project in the contemplated SPLOST V referendum.

WHEREAS, this Memorandum of Understanding is intended to document certain
agreements between the parties that have been reached verbally and under which the parties have

been acting.

Section 1. History of the Relationship. Scheer Game, under the Scope of Services of the
Agreement dated January 17, 2002, created a development plan for the Arena, presented it to
Messrs. Lawrence and Morris in October, 2002 and to Augusta in November, 2002. In the
proposal dated November 14, 2002, ScheerGame defined the tasks required to complete the
project, i.e. to reach building opening. The Agreement dated January 27, 2003 tasked

I11-36 ' 189



EXHIBIT 6.5

ScheerGame with providing services required through a SPLOST referendum, then projected for
July, 2003.

Subsequently, Messrs. Lawrence and Morris purchased the Lynx in September 2003 with
the advice and assistance of ScheerGame and formed Augusta Entertainment assigning their
interests in the project and the Lynx to that Company. The companies, recognizing the
compatibility of their working relationship, the extended delay in the schedule of the SPLOST
referendum and the scope of work required to complete the project, as contemplated in the
November 14, 2002 proposal, have agreed to certain terms with respect to their relationship,
many of which were included in the Augusta MOU. In general, the parties contemplate that
ScheerGame will, either by contract or as a result of its equity interest in Augusta Entertainment,
provide, other than management of the Lynx, the development services that Augusta
Entertainment commits to provide to Augusta and the community in the Augusta MOU.

Section 2. ScheerGame Services

(A) ScheerGame shall provide those services agreed to in the January 27, 2003
Agreement through the SPLOST V referendum.

(B) ScheerGame shall provide development structuring, financing and consulting advice
to Augusta Entertainment after SPLOST approval.

(C) ScheerGame shall act as program manager overseeing the pre and post-financing
design and construction of the Arena as contemplated in the Augusta MOU.

(D) ScheerGame shall provide Arena pre-opening and post-opening management and
operating services, managing, maintaining, promoting and operating the building as
contemplated in the Augusta MOU.

(E) ScheerGame shall provide additional services as agreed upoﬁ that may include, but
shall not be limited to sales and marketing efforts and hockey team consulting and/or

management.
Section 3. ScheerGame Compensation

(A) ScheerGame, in recognition of the uncompensated efforts it has made and will have
made prior to the referendum, shall receive 5% of the units of Augusta Entertainment at offering.

(B) ScheerGame shall receive an additional 5% of the outstanding units of Augusta
Entertainment upon SPLOST V approval.

(C) ScheerGame shall have the right to designate one person to be on the board of
Augusta Entertainment.

(D) ScheerGame will receive market-based compensation for its program management
services.
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(E) ScheerGame will receive market-based compensation for its arena management
services.

(F) ScheerGame will receive market-based compensation for any additional services that
it may provide.

Section 3. Definitive Agreements

It is contemplated that definitive agreements will be entered into between ScheerGame
and Augusta Entertainment subsequent to voter approval of SPLOST V and execution of the
Memorandum of Understanding and prior to project financing.

IN WITNESS REOF, theﬁ@j'js have executed this Memorandum of
Understanding this 2 day of , 2004,

AUGUSTA ENTERTAINMENT, LLC.

By:

Its Manager

SCHEERGAME SPORTS DEVELOPMENT, LLC

Its Manager
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JAN 23 2001

STEVEN A. STERN
Managing Director

sstern@scheergame.com

2215 South Third Streel « Sulte 203
Jacksonville Beach, FL 32250
804.242-7206

$04.242'7208 {fax}

Milwaukee, W1
Charlotte, NC
Graonville, 5C
Manchester, NH
Tampa, L

www.scheergame.com

January 17, 2002

Mr. Frank Lawrence, President Mr, William Morris, 10
Augusta Stallions Football Club Chairman and CEO
3480 Wrightsboro Road Morris Communications Corp.

Augusta, GA 30909 P.O. Box 936
Augusta, GA 30903-0906

Dear Frank and Billy,

ScheerGame Sports Development, LLC. is pleased to submit this letter of interest and
proposed scope of services to provide certain conceptual project design and financial
feasibility studics regarding the development of the proposed multi-purpose new sports
and entertainment arena and the redevelopmenl of the existing Augusta/Richmond Civic

Center,

ScheerGame was conceived and formed by industry leaders who believed that a more
efficient, expedient, accounteble process could be crealed to develop sports and
entertainment facilities, We have combined together a development team of world
leaders in their respective industries — AON Risk Services, Bank of America,
HOKSport and Turner Construction, The aim of this integrated approach is to deliver to
a client any or all of the elements required to successfully create a state of the art, fan
friendly, veaue that maximizes the development objectives of its owner. The benefits of
our integrated approach include the reduction or elimination of economic and financial
risk in the construction process (and, under certain scenarios opcratmg risks once the
building is open), delivery of the project on time and on budget in a manner that reduces
project costs and expenses, and the creation of private dollars that can maximize project
financing capacity, ScheerGame is led by financing, sports marketmg and management,
development and legal experts with more than 125 years of experience. The firm's
principals that will work with you on this project have both a long history of
successfully implementing difficult development partnerships that bring projects to
conclusion and a range of industry relationships that may prove beneficial to practical
aspects of this particular project. These experiences and relationships include:

o Chairman of the Board of the af2

s Immediate Past Chairman of the Board, and current Executive Committes
Member, ECHL

¢ Founder and Chairman, Marquette University Sports Law Institute
Author, The Stadium Game (2™ edition published March, 2001)
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» Venue and market consullants to the NBA on the creation and initial market
sclection of the NBDL

¢ Program Manager, City of Jacksonville, Fl,, overseeing development of $165
million Sports Complex including new arena and ballpark

» Inpvestment Banker, Development Consultant, Owners Representative, Verizon
Wireless Arcna for the Manchester (NH) Monarchs (AHL)

e Developer and Team Owner (ECHL’s Greenville Grrrowl and af2's Carolina
Rhinos), Investment Banker, BI-LO Center, Creenville, SC

‘ e Co-Developer, College of Charleston Arena (College of Charleston Cougars)

o Marketing and menagement exccutive, Chicago Wolves (IHL), Milwaukee
Admirals (THL) and Jacksonville Lizard Kings (ECHL)

o Marketing cxecutive, Clear Channcl Communications and PGA Tour'’s First
Tee Program

¢ Investment Banker and Financial Analyst, Tropicana Field, Ice Palace and
Raymond James Field (MLB's Devil Rays, NHL's Lightning and NFL's
Buccaneers respectively)

s Invesiment Banker and Financial Analyst, 4 Spring Training Facilities
including current renovation of Vero Beach’s Dodgertown

Kansas City-based HOK Sports Facilities Group is recognized as the world's leading
architectural firm in the planning, design and renovation of sports facilities. With a staff
of more than 300 architects, planners and support personnel dedicated solely to sports
architecture, HOK Sport has defined venue design in the United States and
internationally at every sports level, and has been involved with more than 500 sports
projects, Key personnel within the Sports- Facilities Group offer experience and
involvement in numerous sports and public assembly projects for governments,
professional tearns and universities.

Arena Bxperience:

Xeel Energy Center, St. Paul, Minnesota
Pepsi Center, Deaver, Colorado

Philips Arena, Atlanta, Georgia

Gaylord Entertainment Center, Nashville, Tennessee
United Center, Chicago, Illinois
Manchester, Verizon Wireless Arena
Giant Center, Hershey, Pennsylvania
World Arena, Colorado Springs, Colorado
The E Center, West Valley, Utzh
Jacksonville Arena, Jacksonville, Florida
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Mr. Frank Lawrence
1/17/02
Page 3

The Turner Corporation is recognized as the largest construction manager in the United
States. Annually, the compeany performs work on over 1,000 projects, employing a staff
of more than 4,200 people and completing approximately $6 billion of construction.
Through its 41 office local network, the company offers a complete range of
construction scrvices, from general construction, construction management, through
programn management, project management;, design/build, to scrvices such as
maintenance, plenning and pre-construction and feasibility studies, Turncr’s Georgia
office, opened in 1976, is a full-service operation of over 130 full-time professionals
working throughout the statc and completing more than $250 million of construction
annually. The Turner Construction Sports Group wes created to focus the breadth of the
company’s resources on the unique aspects of sports construction. Turner's first sports
project, a stadium for Harvard University in 1506, has led to a deep, specialized practice
that has been ranked by Engineering News-Record as the largest in the nation in 2001,

Arena Experience:

Nalionwide Arena, Columbus, Ohio

Rose Garden, Portland, Orcgon

Gaylord Entertainrnent Center, Nashville, Tennessec
Gund Arepa, Cleveland, Ohio

Arrowhead Pond, Anaheim, California

Kcy Arena Renovations, Seattle, Washington
Jacksonville Arena, Jacksonville, Florida
Sovereign Center, Reading, Pennsylvania
Allte] Arena, Little Rock, Arkansas

Crown Coliseum, Fayetteville, North Carolina
E Center, West Valley, Utah - '

The following outlines our scope of services, timing and fees that would guide this
contract.

SCOPE OF SERVICES

PHASE I - CONCEPTUAL PROJECT DESIGN AND CQOSTS

Based upon our preliminary discussions, HOKSport will develop preliminary
programming and design concepts for a 10,000-12,000 seat arena that would be home to
the af2’s Stallions and the Lynx or another ECHL club. The building would be a fully
functional multipurpose facility capable of steging the full range of family show and
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concert entertainment as well as numerous civic events. The venue would also be the
show building for major horse shows with all requisite supporting buildings and
facilities developed as a part of the Project.

Task1l: Gain an Understanding of the Programming and Project Needs

' Upon selection and receipt of authorization to proceed, HOK, Tumner and
ScheerGame will meet with you and any other appropriate client
Representatives to gain an understanding of the following:

Football and hockey team requircments

Horsc show reqmrcments

Seating capacity and premium scatmg opportunitics and
requirements

Site alternatives

Uses, opportunities, problems, potential altcrnanves for existing
Civic Center

f. Existing facilities, requirements, and site mformanon including
identification of sites to be studied; context maps @ 1” = 200”;
sitte survey information @ 1" = 50™; serial photography;
city/county master plan documents. Listing of key people who will
participate in this jnitial study.

pop

LU

Task 2:  Conduct a Site Sthdy for the Proposed Arena

Using three alternative site options that you provide to HOKSport, HOK and
ScheerGame will conduct a preliminary site evaluation, This assessment will
include (1) urban design, (2) transportation, (3) site characleristics, (4) costs,
and (5) timing, and (6) potentiel for auxiliary real estate and economic
development.

Urban Design
Scale compatibility
Adjacent Land Uses
Facility image and visibility
Linkages

L J * * ®
M

2. Transportation
» Intuitive assessment of vehicular/pedestrian characteristics
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Task 3:

EXHIBIT 6.5

Mr, Frank Lawrence

., Site Characteristics
Site size
Site configuration
Topography

- - * )

4, Costs
» Cursory assessment of sile premiums

5. Timing
« Development schedule compatibility

6.  Potential for auxiliary real estate and economic development

« Analyze adjacent or surrounding lands from the perspectives of capacity,
cxpandability, flexibility, usability, viebility and affordability for other
forms of real estate and economic development

Create ¢ Conceptual Design for the Proposed Arena

HOKSport will develop a conceptual design of the new Arena and all
associated facilities required to house the expected horse show anchor
tenants. Programming will include goals, expectations, and other issues such
as!

Capacities and frequencies of uses

Unique support requirements

Opportunities for off-site development relationships
Adjacencies of uses '
Potentia] revenue enhancements

Strategies for flexibility of use

General character of facilities

Benchmark facilities currently in operation

This design concept will include initial space programming estimates as well
as sketches that can be used in public discussions of the proposed Project.
Conceptual floor plans and sections of the new arena will be developed. One
color conceptual rendering of the seating bowl and one of the exterior will be
developed showing the charecter of the facility.
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Task 4:  Estimate the Preliminary Costs of the Proposed Arena

Based upon the information provided in Tasks 2 and 3, Tumer Construction
will prepare a preliminary estimate of the construction costs required to erect
the proposed project. It is expeeted that this estimate would include an initial
preliminery forecast of the costs of constructing the buildings and related
facilities as well as parking,

, Task 5:  Create a Conceptual Design of the Redevelbped Existing Civic Center

Based upon the information obtazined in Task I, HOK will provide a
conceptual design of an alternative use of the existing Augusta/Richmond
Civic Center. This design concept will include initial space programming
estimates as well as sketches that can be used in public discussions of the
proposed Project. A conceptual floor plan and section of the Civic Center will
be developed. One color conceptual rendering of the exterior will be
developed showing the character of the facility.

Task 6:  Estimate the Preliminary Costs of the Proposed Redevelopinent

Based upon the information provided in Task 1 and 5, Turner Construction will
prepare a preliminary estimate of the construction costs required to erect the
proposed project, It is expected that this estimatc would include an initial
preliminary forecast of the costs of redeveloping the building and developing, if
necessary, any additional parking resources.

Task 7:  Estimate the Total Preliminary Project Costs

Based upon the information provided in Tasks 4 and 6, ScheerGame will
provide an initial, preliminary estimate of the total costs required to develop the
new arene/horse show facility and redevelop the existing Civic Center, This
estimate is likely to be very preliminary but is intended to provide to 2ll parties
gn initial estimate of the total financing requirements so that a credible
financing plan and public/private partnership may be structured. Thus, costs that
may be estimated, may include, but not be limited to:

a) Furniture, fixtures and cquipment

b) Fees including those for design, construction and development
¢) Site and site-related costs

d) Infrastructure requirements
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e) Owners general requirements (insurance, testing, lender’s costs, pre-
opening expenses)

f) Development expenses (legal, marketing, developer representative,
public bodies)

g) Contingencies

h) The outstanding debt on the Cmc Center

i) Other soft costs
;) Note: financing costs wonld not jnitially be estimated because the form

of financing will not be known at this point.
PHASE II - PRELIMINARY FINANCING AND GOYERNANCE STRUCTURE

Task1:  Gain an Understanding of Horse Show Operations

SchecrGame will interview current horse show mansgement and gain a
preliminary understanding of cvent calendar, operating revenues and
expenses from and for the facility as well as income slatement estimates for a

events in the new facility.
Task 2:  Assemble a Projection of Operating Expenses and Revenues

Based solely upon the information obtained in Task 1, Phases I and II and
information currently available to us, ScheerGame will develop a preliminary
projection of operating revenues and expenses for the proposed arena. This
projection will not be based upon any independent estimate of market
dernand or any studies of market capacities, demopgraphics or tenant or
promoter opportunitics. It will be an aggregate projection of:

a) Anevent calendar

b) Summary revenue categories of rental, concessions, parking,
advertising, other revenues :

¢) Contractual income including premium scating, numing and
exploitation of other commercial rights

d) Operating costs

¢) Capital reserves

f) Income available for debt service

Task 3:  Gain an Understanding of Public Financing and Governance Issues

ScheerGame will meet with eappropriate public officials in
Augusta/Richmond County and Columbia County to assess the following:
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Task 4:

Task 5:

Task 6:

2) The powers and authority of the Augusta/Richmond Coliseum
Authority

b) The existing debt of that authority as well as the capacity of the
revenue streams pledged to outstanding bond issucs

¢) Public financing options to finance the rcdevelopment of the
existing Civic Center

d) Options to share the repayment of the debt on the existing Civic
Center

e) Governance options with Augusta and Columbia County and other
interested governments

f) Public revenue streams in each County or other government that
may be avzilable to finance the public portion of the Project

g) Opportunities [or State funding of portions of the project

h) Appropriate structures for structuring public/private partnerships in
the region

Create an Estimate of the Private Financing Capacities of this Development

ScheerGame will develop projections of the level of debt financing that
project revenues can support. This preliminary analysis will consider both
bank and bond market structuring alternatives as well as capacities for
direct and indirect beneficiary contributions. Certain financing opportunitics
may be site specific.

Create a Public/Private Financing and Development Strategy

ScheerGame will recommend a preferred development scenerio and
establish the related financial parameters around that choice. This funding
and financing strategy will consider the estimated project costs, available
public funds, building related revenues, other private rcvenues,
redevclopment of the existing Civie Center, retirement of the outstanding
debt on the cxisting arcna, and governance structures.,

Create a Basis for the Public and Private Parties to Procecd

ScheerGame, with appropriate counsel, will develop a proposed Memorandum
of Understanding that the parties of the transaction could enter imto. This
Agrecment could serve both ss an initial development agreement and as 2
political basis to move the project forward. The MOU could define the parties
involved and their relationships, the Project (defined as development of the new
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facility and redevelopment of the existing venue), a finance plan that shares the
capital cost burdens, the treatment of operating and construction risk and the
participetion in benefits of the new facility.

SUMMARY OF FINDINGS

Upon conclusion of the research tesks outlined in this scope, our team will prepare 2
_ report presenting our key findings and conclusions. Included in the report will be en
' assessment of all the issues outlined in our scope of services. Upon your review of our
' draft report, we will issue a final report. The results of this final report and work will be
evailable for ongoing development planning decisions. It is understood that our
findings and rccommendations will be one of several factors that you will consider in

making your final decision regarding the pursuance of this project.

NEXT STEPS

It is agreed that should the public/private partnership proceed with the plan developed,
or some facsimile thereof agreeable 1o the parties, by ScheerGame, HOKSport, and
Turper Construction, those parties will be retained, at market competitive compensation
levels to be agreed upon, to implement the design, construction, marketing, and
development coordination services required to complete the project.

OPTIONAL PHASE III SERVICES

In addition to the scope items presented earlier, there are at least two additional services
we can cavse to be provided that sddress the financial considerations of this proposed
project. These two scrvices deal with the market and financial feasibility of the projects
and its economic and fiscal impact, These optional services should be provided by a
contractor independent of the development team and its consultants so that the validity
of the conclusions reached on the viability of the projeet will be credible, both publicly
and privately. These services are briefly outlined below,

Taskl: Analyze the Market and Financial Feasibility of the Arena

This study would assess the market needs in potentizl demand sectors.
Facility design, staffing, funding and the operations are all tied to the events
that a facility is expected to accommodate. The financial and cost assessment
of the project derives from the market analysis and underlics any feasible
funding alternatives. In summary form, the following steps would be
included in this study:
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Task 2:

Gein an understanding of available background information
Profile select demographi¢ and corporate market characteristics
Evaluate competitive arena facilities

Survey users 2nd promoters

Asscss sports tenants

Profile comparable arenas and horse show facilitics

Project venue facility utilization

Prepare a building program hased on the market needs
Prepare preliminary cost estimates

Outline leasc/rent assumptions

Assemblc a projection of operating revenues and expenses
Create a development plan and financing strategy

Analyze the Economic and Fiscal Impacts Associated with the Proposed
Arena Project

As part of the analysis, it may bc necessary to determine the benefits that
could be received as a result of this project. This assessment would evaluate
the potential overall economic impact of the proposed project in terms of its
effect on the surrounding communities and the private development land
uses currently in place.

These economic impacts will be measured in terms of spending,
cmployment and tax rcvenues to local jurisdictions and the State of Georgia.
This economic/fiscal analysis would include the following components for
both the construction and ongoing operations:

¢ Direct and indirect spending by;

— Sports team(s) — Independent operators
—~ Fans —  Promoters

— The facility —  Other, as appropriate
— Construction companies

¢ Direct and indirect employment
¢ Direct and indirect earnings
¢ Tax revenues to the State, Counties and Cily government from hotel

occupancy tax, sales tax, corporate income tax, ticket tax and others
deemed appropriate.
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~ Fans . - Promoters
~ The facility —~  Other, as appropriate
~ Construction companies |

¢ Direct and indirect employment
¢ Direcl and indirect eamings
¢ Tax revenuss to the State and City government from hotel occupancy

tax, sales tax, corporate income tax, ticket tax and others deemed
appropriate,

TIMING

Studies of this type typically take ten to twelve weeks to complete once authorized. In
order to communicate issues, we anticipate that the study will be an interactive process.
We will discuss preliminary findings throughout the project. In advance of any Client
work sessions, appropriate malerials will be submitted in order to communicate our
findings and conclusions. Upon completion of the study, we will issue a draft report for
your review, Upon mutually agreed upon review comments, we will issue our finsl

report.

PROFESSTONAL FEES AND EXPENSES

We have estimated our total fees for the scope of services outlined based on our
familiarity with the required steps to complete this project. Our professional fee
estimate by phase is as follows:
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Phase I - Site, Design and Cost Analysis $50,000
Phasc II - Governance and Funding Analysis $45.000
Total £33.00Q

Optional components of the scope of services were also presented for your
consideration. Should these services be required, we can conduct this work in
conjunction with Phase Il or subscquent to its completion. The professional fees for

these services are as follows:

Optiona) Services (estimated, not quoted)
Market and Financial Feasibility Study $50,000

Economic and Fisca) Impact Analysis $20,000

In addition to our professional fees, we would bill you for out-of-pocket expenses at our
actual cost. Out-of-pocket expenscs include travel related costs such as lodging, meals
and transportation, as well as clerical services such as report reproduction, telephone
and messenger service,

Invoices will be submitted throughout the engagement and will be due upon receipt.
Qur fee is pol contingent upon our analysis and all progress bills for fees are to be paid
before we issue our final report.

Pleasc indicate your acceptance of this proposal by signing four copies below and
returning the same to me. Execution of this proposal does not include the
commissioning of either the financial feasibility or economic impact studies. If a
decision is made to obtain either of those studies, we shall do so by amendment to this
agreement.

If you have any questions regarding our submittal, pleasc call me at (904) 242-7206.
On behalf of our project team, we look forward to the opportunity of working together

on this exciting project.
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November 14, 2002
'Mr. Frank Lawrence Mr. William S. Morris, III

STEVEN A. STERN IAugusta Stallions Football Club Chairman and CEO

Chief Executive Officer \3480 Wrightsboro Road Morris Communications Corp.
Augusta, GA 30909 P.O. Box 936

setern@scheergame.com

Augusta, GA 30903-0906

2215 South Third Street » Suite 203 [Deéar Frank and Billy,
Jacksonville Baach, FL 32250
$04-242-7206

904-262-7208 (fax) ‘With our forthcoming presentation of the development plan for the new

'arena/equestrian center combined with 3 vision of possible downtown
‘redevelopment, we have completed the initial Phase of the project. Phase I could
have been called - Creating the Partnership. The rcmammg two phases — Creating
ithe Development and Realizing the Development are in front of us.

Tbe purpose of this letter is to describe to you our views of the tagks of the
forthcoming phases of the project and to propose 2 confractual relationship between
Schechame and your development entities to complete those tasks.

The Remaining Staces of the Process - Overview

t

! Phase IT— Creating the Development — begius with the political process of
jobtaining referendum approval of the extension of the current SPLOST program. A
iMemorandum of Agreement (MOA) between the public and private partners on the
[Arena project will need to be developed early in this stage of development. The
\MOA will allocate the roles, responsibilities and obligations of each of the partners
ias well es describe the funding partnership of the Phasc II development (pre-
ﬁnancmg) costs. This MOA may or may not be entered into, and legislative
approval obtained, prior to the referendum, The tirning of this MOA is very much a
jpolitical decision, It is expected that the SPLOST V referendum will be held in late
‘Spring, 2003, a schedule determined by the required public hearing process for
SPLOST and driven by the need to commence design and construction of the

judicial center.
Charlotte, NC '
X Assuming a successful referendum and execution of the MOA, the
Greenville, 5C ‘remainder of this Phase II comprises the heavy lifting of development. The tasks of
'Th.LS phase include completing the acquisition of the site, designing the arena, the
Milwaukee, W1 'equestnan complex and the road system 1o the point that a Guaranteed Maximum
Price may be obtained from Turner, the construction manager. We need to bring
Tampa, Fl the sports franchises together under one ownership and conduct marketing

campaigns to pre-sell premium seating and certain commercial rights (naming,
‘pouring, advertising, etc.). We need to obtain the public commitments, deliver
private capital commitments including any guarantees that the Public Bodies and/or
lenders might require, negotiate all of the financing and business documents that

www.scheergame.com
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will underlie the transactions with particular emphasis on the core — the operating
agreement(s), the franchise lease(s), the horse show lease(s), the development
agresment, the construction management agreement and the intergovernmental
agreement with Richmond County, Columbia County and any other public enlities.

It is difficult to predict how long it will take to complete this body of work due to
certain factors that have not been settled. I am assuming that the Riverwatch
Parkway site remains the project location, If, instead, the site selection process is
revisited in order to select a different site, an additional 2-6 months, or more if it
becomes politically contentious, could be added to the following schedule
estimates, Once the referendum passes, the design phase is likely to take 8-9
months, It will take 1-2 months to staff up to accomplish the work in the later part
of Phase 2 ~ it probably is not prudent to expend substantial private funds
beginning the development work until after the referendum passes. Thus, on a fast-
track schedule, it is reasonable to expect this Phase to take at least one year to
complete. :

The complexity of the development — particularly the number of public and private
parties involved — cautions against overly optimistic completion schedules. This
Phase concludes with successful funding — issuance of the tax-exempt bonds and
delivery of private equity and debt capital. Certain SPLOST V bonds will likely be
issued before the arena private debt is closed ~ it is an open question whether
Richmond County will issue SPLOST V bonds for the arena until the private
capital is ready to be closed.

The substantial pre-funding development capital costs of this Phase, reimbursable
from financing, shonld be borne by both the public and private partners in 8 manner
determined in the MOA.

Phase III ~ Realizing the Development — is the construction, opening and
ongoing real estatc dcvelopment portion, if any, of the project. Construction of the
arena and equestrian complex should be completed within an 18-24 month period.

The remainder of this memorandum will detail, in outline form, meaoy of the
tasks and/or issues that will be addressed and resolved in each phase of the process.
This outline is not intended to be all-inclusive but rather to be iltustrative and
informative of both the complexity of the transaction and the way that that
complexity can be managed to successful conclusion. The memorandum concludes
with a propesal for ScheerGame involvement in the project.
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Phase Il ~ Creating the Development

Part A — Obtaining Public Funding

1, Participate in the Referendum Cempaign
a. Produce presentation materials on project
b. Make public presentations as requested
¢. Represent developers as directed
d. Work with Augusta on financing plans
2, Crezte Memorandum of Agreement
a. Allocate Roles, Responsibilities, Obligations of the Parties
i. Specify Developer Roles
1. Contributions of pre-financing development capital
2. Developer of arena and assumption of construction
risk
3. Operations of arena, who assumes operating risk
4. Long-term commitment of hockey and football
franchises, horse shows
5. Development fees and construction cost overrun
guarantecs
Creation of integrated site master plan
Developer of adjacent real estate
Cepital contributions
Development Fee
10 Operator of Building
ii. Specify Public Bodics Rolcs
1. Identify the Public Bodies involved
2. Assemblage and delivery of construction ready site
3. Incentives, zoning, abatement, permitting and other
real estate assistance/participation mechanisms for
adjacent real estate
4, Tax-exempt financing contributions
5. Grants/donor contributions
6. Governance
ili, Partnership Issues
1, Funding of Phase II development costs
2. Sharing of net benefits of arena
3. Governance, budgeting, reporting issues
4, Schedule of Development
5. Reguirements for Phase II financing approvals
iv. Memorandum of Agreement
1. Codification of all plans and agreements reached in
Phase | including site, financing, parties to
transaction

0 00 N
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2. Definitive Agreement to:
Work together
Proceed to Phase IT
Jointly fund Phasc II
Developer delivery of leaguc approvals of
franchises subject to completion of lease
negotialions and venue financing
e. Developer delivery of horse show
commitments subject to completion of lcase
negotiations and venue financing,
3. Will require legislative and executive approval
of each Public Body participating in the project.

po TP

Part B — Creating the Development
1. Acquiring/Controlling the Site

Serrpmthe pe ote

Site physical evaluation ~ soil, water, etc.

Site legal evaluations — restrictions, covenants, zoning, etc.
Parking analysis

Traffic issues, further studies if necessary

Environmental assessments ang plans

Archeological assessments

Utility plans — relocations, improvements, cte.

Road and circulation issues

Zoring and permitting for ncw project

Options, takings, eminent domain or other methods of site control
and acquisition if necessary or as determined.

2. Designing the Building

a.

R W me o o

S

Final seating capacities

Anchor tenant requirements

Arena - concert and family show requirements

Arena - horse show requirements

Equestrian facilities ~ other support building requirements
Premium seating plans

“Back of the House” requirements — locker rooms, storage, show
production, food service, security, maintenance

Spectator comforts and service

Food, beverage and merchandising plans including “exhibitor
building” for equestrian events

Loading docks and marshelling yards

Bams, corral, pens and special horse and cattle requirements
Handicapped accessibilily and parking

. Scoreboards, message boards, advertising, partnership commercial

rights delivery systems (LED), marquees, optimizing interstate
exposure
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n. Exterior design - building “skin” and “Jook™ - what does the
building feel and look like — what does it say about Augusta

0. Master site plan — integration of arena and equestrian venues with
other potential development

p. Completion of concept, schematic, design development phases of
design process. Construction documents to the point of oblaining
Guaranteed Maximum Price bid with acceptable contingencies
(probably in neighborhood of 50-60% complction of construction
documents).

3. Obtaining a Guaranteed Maximum Price Bid/Protecting against
Construction Risk
a. Determine construction delivery system
b. Confirm selection of Turner Construction

¢. Conduct cost-estimating, design review, budget reconciliation and,
if necessary, value engineering process during conceptual,
schematic, design devclopment and initial construction document
design phases

d. Determine with parties and lenders necessity of completion guaranty
insurance in addition to GMP

e. Determine approach to and levels of liquidated damages

f. Determine reserve approach for cost overruns and resolve
assumption of responsibilities for risk

g. Providing for Minority Participation

4. Consolidate Ownership of Professional Sports Franchises/Develop
Marketing Approaches

a. Purchase Lynx or enfer into working agreement

b. Determine whether new af2 franchise will be purchased and located
in Avgusta

c. Develop community and corporate relnhonshlp straiegles civie
and corporate partners

d. Develop consistent, integrated, manzaged public relations strategy

e. Develop premium sgating campaign — determine marketing
approaches - founding partncrships, naming opportunities,
community banking leadership, advertising partners, targeted mix of
premiunm seating types — suites, loges, club seats, ete.

f Select parties to the fransaction to reinforce integration into
community — legal, financing, banking, architecture, contracting,
advertising, public relations, minority enterprises, etc.

g. Pre-sell sufficient levels of seating, commercial rights inventories in
order to obtain private financing commitments:

i. Sales models, sales force, marketing and public relations
campaign
5. Structure the Financing Agreements
a. Development Agreement
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Determine relationship of sports franchises/Lawrence
interests and horse shows/Morris interests in developer
relationships

Includes Auvgusta, Columbia County, any other Public
Bodies including potentially Aiken County and the State of
Georgia, and any separate bond issuer if an existing or newly
created Authority or other political subdivision

All capital and operating obligations, guarantces,
assumptions of risks, fees and payments by all parties
covering every aspect of the project — the umbrella
agreement

b. For the arena/Protecting against Operating Rick
i. The hockey, football and horse show lease agreements

ii,

iv,

v,

The operating agreement
Who will be the manager
Operating standards and duties
Repair and replacement/capital expenditures
Cash flows and returns to public bodies
Hotel and alcohol tax cash flows available for
operating deficits/guaraniees against operating
deficits

6. Monies available for debt service

7. Termination, quiet enjoyment, replacement
The concessions agreement
The suites, club seats and other licensing apreernents
Naming rights, pouring rights, founding partnerships,
advertising and other commercial rights agreements

bl ol o A

¢. For the adjacent real cstate

i.
fi.

Development agreement

Obtain anchor tepant development agreements
Pre-sell or pre-lease determined level of inventory for
lending requirements (see financing arrangements)

d For the construction

l.
i1
iv.

v,
Vi

Construction management agreement with Turner

Architect contract with IIOK

Program management functions with ScheerGame (inclhuded
in developer responsibilities in development agreement)
Real estate acquisition agreements

Minority participation programs

Insurance programs

e. For Financing

i

Analytical requirements
1. Operating pro-forma of the building
2. Capital budget
3, Repair and replacement analysis and projections
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4. Finance plans including debt service and related
schedules
5. Any additional feasibility studics
6. Appraisals
7. Potentially, during referendum campaign, economic
impact studies
ii. Public Finencing
1. Determine governance structure
2. Determine how to bring in Columbia County, Aiken
County contributions
3. Dcterminc issuer(s) ~ Augusta SPLOST and other
government contributions
4. Obtain State funding
5. Tax analyses — private activity and private payment
in particular
6. Obtain political approvals of identified public
revenue streams to service tax-exempt debt other
than Augusta backed SPLOST bonds
. Develop and execute any intergovernmental
agreements
iii. Private Financing
1. Equity requirements for arena capital contributions
2. Guarantees of monies available for debt service
3. Guarantees, if any required from private sector,
against operating deficits
4. Loan document covenants — financing requirements
of pre-sale of contractual income, collateral of
franchises and pledge re: equestrian events, security
interests in other agreements, cash flow sweeps,
sharing of bottom line with developer, teams, horse
shows and governments
5. Leaschold mortgage and indirect real estate security
instruments
iv. Real Estate Development
1. Equity requirements
2. Pre-sale, pre-lease requirements
3. Public contributions — infrastructure, tax increment
development, if any, and tax agreements
4, Parking agreements

~3

111-57 ' 210



EXHIBIT 6.5

SCHEERGAME

6. Completing the Project Financing
a. Closc Arcna and Real Estate simultaneously
i, Bond purchase egreements
ii, Loan agreements
ifi, Governance agreements
iv. Acquisition agreements
v. Operating, lease and other business agreements

Phase JII — Reslizing the Development

There should be no need for any new agreements during construction. Once
financing is complete, little is different in process about the arena construction
process from other major public bujlding projects. Marketing the contractual
income of the arena and positioning the franchises and the horse shows will be an
ongoing ¢coordinated effort of all of the Lawrence/Morris and ScheerGame
interests, Tenant lease and sales activity, if any, will be ongoing on the adjacent
real estate. Implementation of construction will be overseen by the developer (in a
program management capacity) with a reporting and disburscment relationship
with the lenders and the Public Bodies, 25 represented by 2 Trustee.

Finally, we will reach the Grand Opening celebration ~ the most delightful
aclivities of programming a series of community, civic, sports, equestrian and
entertainment events that will present our new venue to the Greater Augusta
Community.

ScheerGame Sports Development Role and Compensation

ScheerGame, in Phase I, created and authored the development and
financing plan for both the arena and the downtown vision. We have contracted
with HOK Sport+Venue+Event and Tumer Sports Construction who have provided
design and cost estimating services respectively. The core of the following
proposals is that you retain this same development team to bring the project to

completion.

ScheerGame proposes to staff and deliver to you the development,
financing, marketing and program management scrvices required beginning with
the referendum campaign and continuing through construction past opening day to
the warranty and closeout period. We suggest a compensation approach that mekes
ScheerGame a “partner” in the sense of payment of a portion of the development
fee only upon substantial completion of the building. Further, we suggest that the
compcnsation approach recognize the stages of risk in the project — i.e. we propose
modest staffing and financial exposure until after a suceessful SPLOST V vote.
Accordingly, we also suggest a staffing plan that commits resources in stages.
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Ultimately, development of the project will require an on-site development
tearn Jed by a project manager (the day-to-day developer), a marketing person, a
program manager overseeing the design and construction, a project
engineer/inspector during construction and an administrative assistant. Supporting
this field team will be ScheerGame's home office staff who will provide
development, financing, project and program management supervision, guidance
and will maintain the same level of direct, hands-on involvement that has
characterized our Phase I efforts. We do not believe that any field staff should be
retained until after the SPLOST V vote.

ScheerGame proposes a fee schedule that is both graduated based upon the
stage of the project and contains a back-end success payment. Those fees are:

1. Phase I — Obtaining the Public Funding/the Referendum Vote
2. December, 2002 ~ May, 2003
b. Estimated to last 6 months -
c. Feesof $10,000/month plus reimbursable expenses
d. Assisting in fund-raising for campzign

2. Phase II — Creating the Development
a. June, 2003 — May, 2004
b. Estimated to last 12 months
¢. Development services fees of $25,000/month plus reimbursable
expenses (financing, legal, marketing, governance, operations,)
d. Program management services fees of $20,000/month (design and
construction oversight and management)

3. Phasc IIT - Realizing the Developroent

a. June, 2004- January, 2007

b. Building opening projected September 2006

¢. 27 month construction period, 4 month closeout period

d. Program management services of $35,000/month to opening(design
and construction oversight and ongoing required development and
marketing services)

e. Program management services of §135,000/month during 4 month
closcout

4, Marketing Services

8. Requitcd pre-sale of contractual income obligations for financing
(suites, club seats, namipg and pouring rights, ctc.)
Cost of ScheerGame marketing personnel are included above
Cost of sales and production materizls included in project budget
10% sales commission included in project operating pro-forma
Commission paid to party that sells inventory for life of underlying
confract
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5. Success Fee

a. Project Budget includes $4,211,842 for development and program
management services fees

b. ScheerGame proposed fees in items 1-3 above total $1,605,000

¢. ScheerGame proposes an cquel split of remajining $2,606,842, paying
$868,947 to each of the 3 “partners™ in the development

d. All of these fee calculations are approximate and based upon the
October 2002 project budgst

e. Al Lawrence/Morris development costs are reimbursable out of
project financing and budget (carried in many divisions of project
capital budget) and paid prior to division of success fee. Included in
this reimbursement are all monics paid by Messrs, Lawrence and
Mortis to ScheerGame over the life of the project (i.e beginning with
contract execution for Phase I in March, 2002).

The project budget and the construction cost estimates of the Development Study
coutain estimates of both design and construction management fses and expenses.
These estimates should be considered upside or conservative estimatcs of the costs of
those functions — they are intended to be all-inclusive of fees and expenses. They
assume that both HOK and Turner will have local and minority partners who will share
in the costs a3 projected.

Conclusion

ScheerGame is very proud of the small part that we have played in helping
you create & vision by Augusta for its future. We very much, with our associates at
HOK Sport+Venue+Event and Turner Construction, would like to continue to
work with you to turn that vision into reality. This letter describes both the scope of
services needed and a contractual relationship with ScheerGame Sports
Development. It is intended to foster a conversation between us so that we can
move forward together. We very much look forward to the presentation on
November 22 and to meeting with you to discuss this proposal.

AN %\J

Steven A. Stemn

Cec:  Carl Scheer
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January 27, 2003
er. Frank Lawrence Mr., Williarn S, Moms, T
| Augusta Stallions Football Club Chairman and CEO
STEVEN RN
Chief Exe:,;:,:EQfﬁcﬂ 3480 Wrightsboro Road Morris Communications Corp.
kAugus‘ca. GA 30909 P.O.Box 936
sstern@scheergame.com Augusta, GA 30903'09 06 ‘
. 2215 South Third Street - Sulte 203 | 'D ear Frank and Billy,
Jacksonville Beach, FL 32250
904-242-7206 Schoe:rGame Sports Dcvelopment, LLC. is p!cascd to submit this letter agreement
904-242:7208 (fax) land scope of services to provide certain additional services regarding the

development of the proposed multi-purpose new sports and entertainment arena
[and the redevelopment of the cxisting Augusta/Richmond Civic Center property.,

:With the November 2002 presentation of the development plan for the new
iarena/cquestrian center combined with a vision of possible downtown
‘redevclopment, we have completed the initial Phase of the project. Phase I could
'have been called - Creating the Partnership. The remaining two phases — Creating
‘the Development and Realizing the Deve!opmcnt are in front of us. Initiaily, Phase
I work will be devoted to providing those services and products needed by cach of
}Rmhmond County and your interests for the proposed SPLOST V referendum that
is proposed for June 2003. This agreement covers our services throngh the
'lreferendum process. If the referendum is approved and a funding mechanism for
the arena/equestrian center established, we will formally propose additiopal
lservices, to inchade the HOK/Tumner design/build team, to help design, market, and
ifinance apd construct the building.
!
‘Phase II — Creating the Development — begins with the political process of
btaining referendum approval of the cxtension of the current SPLOST program. A
, emorandum of Agreement (MOA) between the public and private partners on the
e ,Arena Troject may need to be developed before the referendum. The MOA would,
iin surmary form, sllocate the roles, responsibilities and obligations of each of the
artners as well as describe the funding partnership of the Phase I development
Epre—ﬁnancing) costs. This MOA may or may not be entered into, and legislative

CharloTie, NC : a a N . c
{approval obtained, prior to the referendurn. The timing of this MOA is very much a
Greenville, SC ![pohtlcal decision. :
!
mitwaukee, Wi !
Tampa, fL

www.stheergame.com
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EXHIBIT 6.5

SI:HEERGAME

SCOPE OF SERVICES

1. Participate in the Referendum Campaign
a. Produce presentation materials on project
b. Make public presentations as reguested
i. To Augusta public and private bodies
ii. As requested by Commissioners, participate in
district/neighborhood information or presentation sessions
iii, Assist County Administrator in presentations to Aiken and
Columbia Counties, Cities of Aiken and North Angusta,
State of Georgia, legislative delegation and other potential
public partners in the project
¢. Represent developers as dirscted
d. Work with Augusta on financing plans
2. Create Memorandum of Agrecment (if requestad)
a. Allocate Roles, Responsibilities, Obligations of the Parties
i. Specify Developer Roles
1. Contributions of pre-financing development capztal
2. Developer of arena and assumption of construction
tisk
3. Operations of arena, who assumes operating risk
4. Long-term commitment of hockey and football
franchiscs, horse shows
5. Development fees and construction cost overtun
guarantees
Creation of integrated site master plan
Developer of adjacent real estate
Capital contributions
. Development Fee
10 Operator of Building
ii. Specify Public Bodies Roles
1. Identify the Public Bodies involved
2. Assemblage and delivery of construction ready site
3. Incentives, zoning, abatement, permitting and other
rez] estate assistunce/participation mechanisms for
adjacent real estate
Tex-exempt financing contributions
Grants/donor contributions
Governance

b 8%

A
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EXHIBIT 6.5

.
.

SCHEERGAME

ifi. Partpership Issues
1. Funding of Phase II development costs
2. Sharing of net benefits of arena
3. Governance, budgeting, reporting issues
4, Schedule of Development
5. Requirements for Phase II financing approvals
iv. Memorandum of Agreement
1. Codification of all plans and sgreements reached in
Phase I including site, financing, parties to
transaction
2. Definitive Agreement to:
Work together
Proceed to Phase I
Jointly fund Phase I
Developer delivery of league approvals of
franchises subject to completion of Jease
negotiations and venue financing
e. Developer delivery of horse show
commitments subject to completion of lease
negotiations and venue financing.
3. Will require legislative and executive approval
of each Public Body participating in the project.

po o p

TIMING

The referendum on the SPLOST V program is expected to take place in 5 months.
This contract will be in place until the referendum is held or a deciston is made not

to proceed with the arena project.

11-63
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EXHIBIT 6.5

PROFESSTONAL FEES AND EXPENSES

Our fees for the scope of services outlined are based upon our familiarity with both
the project and the required steps to complete this stage of its development. Our
fees are based upon the expectation that we will continue to provide development
services through project cornpletion should the referendum be successful, We have
previously provided you with an outline of the scrvices that we believe will be
needed through design and construction if funding is obtained.

Our monthly fees for services during the “referendum” period will be $10,000 per
month. In addition we will expect reimbursement of actual out-of-pocket expenses,
to include travel related costs such as lodging, meals and transportation, as well as
clerical services such as report reproduction, telephone and messenger service,
subject to the same limitations and restrictions and accompanied by the same
required documentation as applied to our services under the agresment between us
that hes just expired.

Attached to this agreement is a separate letter agreement with the County
Administrator of Angusta. We will be providing certain presentation, financial
analysis and other related referendum services to him during this same S-month
referendum period. We will be billing the County for time and expenses with a cap
of $9,950 as payment for those services. All payments received from Auvgusta are
credits to fees due and payable by you. In addition, should we receive payments
from Columbia County for presentation services rendered to them in conjunction
with the public meetings they are planning to bold to discuss the proposed arena,
we shall also credit those payments against the fees due and payable by yow Our
intent is to limit our compensation during the referendum period to $10,000 per
month plus reimbursable expenses no matter how many partics share in the
payment of those monies.

Billy and Frank, 25 you know, we avidly want to work to try and make this project
happen. We have become deeply engaged in and committed to the efforts that you,
and many others, are making to move Augusta forward. We want to be a part of
that effort. In that spirit, in addition to the monthly limitation discussed above, we
agree to limit the total fees that we will receive for these services to $50,000 not
including reimbursement of our out-of-pocket expenses. If the SPLOST V election
is postponed beyond June, we agree to reevaluate the need for and pricing of our
services as part of an evaluation of the likelihood of arepa funding, its timing and

I1I-64
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EXHIBIT 6.5

the continued interest of both public and private perticipants. Further, if the
SPLOST election is postponed or is not held, this agreement may be immediately
terminated.

Invoices will be monthly submitted throughout the engagement and will be due
upon receipt. Pleasc indicate your acceptance of this proposal by signing four
copies below end returning the same to me.

If you have anjr questions regarding our submittal, please call me at (904) 242-
7206. We look forward to the opportunity of working together with you on this
exciting project, '

Vi OUTS,

Steven A, Stern

Ce:  Carl Scheer

Martin Greenberg
Augushi Stallions ScheerGame Sports
Developmen C
Accepted
its___ D
date_MA% 3, 2003 date _ 27/83

Moms ipps Corporation
}fl &64-‘771’

date Zeb. lsf, 200 3

11-65
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EXHIBIT 6.5

4/15/03 at 10:41:08.07 Page: 4 of 1
SCHEERGAME SPORTS DEVELOPMENT LLC
Aged Recelvables
As of Apr 30, 2003
Fiter Criteriz includes: 1) IDs from 1480 1o 1430. Raport ordar Is by 1D, Report Is printed In Detell Format.
Customer 1D Involes/CM  Date 030 3160 64-80 DOverS0d AmountDus
Customer
Contact
Telephong 3
1400 1089 3/31/03 3,500.00 3,500.00
FRANK LAWRENCE 1103 3/31/03 3,718.75 3,718.75
FRANK LAWRENCE 1108 4/3/03 5,000.00 5,000.00
1490 12,218.7 12,218.75
FRANK LAWRENCE
Report Total 12,2187 12,218.75
I11-66
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EXHIBIT 6.5

2215 SOUTH THIRD STREET %203 % Invoice
JACKSONVILLE BEACH, FL 32250 ; , r Invoice Number:
11 ER; f 1089
[P AR Invoice Date:
SCHEERGANME .. 0
Voica: 904-242-7208 F " EEG Customer ID:
Fax:  0p4-242-7208
Sold To: 1420
AUGUSTA STALLIONS FOOTBALL CLUB
3480 WRIGHTSBORO ROAD Customer Contact:
AUGUSTA, GA 30809 FRANK
LAWRENCE
Customer PO Payment Terms Job ID Due Date
Net Due 200222A.02 550 3/31/03
Description Amount
AUGUSTA ARENA TRAFFIC ANALY SIS 3,500.00
Total invoice Amount 3,500.00
Check/Credit Memo No: PaymentCredit
TOTAL 3,500.00

1167 220



EXHIBIT 6.5

PeEED  wvoice

Please Remil Payments To!
KOK Sports Faciiities Group, LLE

SPORT+VENUE+EVENT

323 Wost Bth Streed, Suite 200
Kenss City Missouri 64105
March 21, 2003
STEVEN STERN Project No:  02.0083.20
SCHEER GAME Invoice No: 0045870
2215 8. THIRD STREET, SUITE 203

JACKSONVILLE BEACH FL 32250 |
l;z{E@Eﬂ g
EEEYA?{D)
AUGUSTA ARENA TRAFFIC ANALYSIS
Professional Services from January 1, 2003 to March 21. 2003

Fea
Total Fes 7,000.00
Percent Complste 100.00 Total Eamed 7,000.00
Previsus Fsa 0.00
Current Fee Billing 7,000.00

Total Fee 7,000.00

6?50 Total this Invo)ze $7,000.00
M
b‘\D ?Q ! - :
PAEd
\I,Poo

éras, KA
i3
Sport + Venus + Event

HOKEVE.COM
KANSAS CITY 323 west Bth Sireet, Suite 700 Kansas City Missourf 62205 USA T +1 B1b 221 1500 F +1 816 22) 1578

LONDDN 14 Biades Court, Rendar Road  London SWLS 2NY Unhed Kingdom T +44 (020 9874 7666 F +44 (0)20 BEYR 7470
BRISBANE Level 2 At Edward Stroet, PO Box 216 Albert Street  Brisbane QLD 4002 Ausbraia T 161 7 2210 2830 F 451 7 3210 2540

221



EXHIBIT 6.5

BT/AR. 27,2003 '11:20AAE PHOK SPORTP® SCEEERGAME  JACESONVILLE §0.742 - P, ] @oo2/c02

“

TLzE. 202 ZiETPM HAR ING NO.11B  P.2r4

I m Architect's
SPORT+YENUE+EYENT Additional Setvices Request (ASR)

Profast: August Arspa Siudy
HOK Basza Projeet No, 020083 ~10

Addaeosl Banise TN
Th faloutrs Adffanal Seovis T be ooytwd peidp o T cexdan wim prcexidling. Tho thodn I8 o &z of B o,
for ol pddids ks o ASE N, 0Lvep3erl

Deciixadizpe  Trafffo Anslysls 14 repar by Southars Parmers fof propsrly 2t Riverweieh pasavsy and Alsxandsy Diva.

AlEtmeDcumrl Refuron. Per giiashed sropssel from Southern Parmess dhded Juna 18, 2002,

Facas o Pzipies Afizisd

___.ﬁw«m up ez .

b 00000 ARt
e ——————
eESe———— e hs———

e —————

st o Scfurdye S boksy

Arficimizd Ngihet of Witking Roges, Adtor Witten Arorval, Rl for Soropldlon of Sordon 80 Wottp oy
“Tixal P far this Addltoreal St ' $7254

This Aciganal Sarvie will b hvalond mondify femart pn Fopeent camplais. WGWW i oy oetar Saryjee,
Eops, Poes, ond AL TP dotwd I ip ASR e kssad on xtnerinen B presmd Wity Exptan Mm%‘:;w&u Fedepziaie
{88, aner fipe munmm Sonvie srutanreed miter pesieod Kpe] oo, HOK

Rt fator Ui Pdnaes gEcom,
mwmrmumwnm%hm Agrasion! and, thatafane, b afamnee whii S temm and cxxdians
Prpeesd By Asosplad By

BOK Sporg ins
g£ra HOK -*Vawga-

Deden

5y~



EXHIBIT 6.5

MAR. 27. 2003 11:20AM HOK SPORT NO. 742

Southern Partners, inc.

1233 Augusta West Parkway

Augusta, Georgla 30508 EOK

Phone; (706) 855 - 00D JAN 0 § 2003

Fae  (709) 839 - 0347 FIBCENVES

Invoiced To: :
Jnvolco Humber:

Mr. Johin Shreve, AlA, AJC;P : Invoice Date:

HOKSVE Lo Our Job Number:

323 West 8th Strest, Suite 700 R Temme:

Kansas City, MO 64105

P. 3
INVOICE

02686
08/28)0
02-21580
Net 8

*Accounts not seted within 30 days will béar intsnest at the rate of15%parmun&:aspmvidedin CodeSedion

7-4-16 offhe Oﬁ‘mlCodeofGeomkmubabd. .-‘: N
Dats Dmmuonowmmssoml Borvices Rendered . Amount
| 0azBm2  |Preperaion of the Traffie Analysis and Report on porperty located on Rivenwatch
: Parkwey at Alexander Driva, County, Georgla.”
¥ |Please referenca fetiar of propssa] dated June 18, 2002 and ascepled an
Angusts,zo2z. -, $5,200.00]
VBMPL# z;qbapa &\YMIME . .
N7 e i L/
5 é\'&{m /2352 E-Km. 327 ;
L ,97:& [ SWORE e pgee. WOV 6295,
& e w et
¥ 026267
{  Jzcogp-2o 274| '$36-. . 6270 2o J
| — — : '
Additional Chargest— ———— . ~— Subtstal- | $5.290.00
- ' $6,280.00
Questions conceming fhis involce? Hake =l checks payable to; Pay This
Call; Philip R. Green, P.E. Botthern Pariners, Ina . Aenount
(705) B55 . 6000 1233 Augusta West Parkway
Augusta, GA 30909
“Thank You For Your Business]
223
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EXHIBIT 6.5

2215 SOUTH THIRD STREET #203 ' Invoice
JACKSONVILLE BEACH, FL 32250 invoice Number:
l rr 1103
Voicat g04-242-7208 oA invoice Date:
Fax:  904-242-7208 S C H E m A m E Mar 31, 2003
£ PORTS n—sme’vw»pusn FooLLC
Customer ID:

Sold To: 1490

AUGUSTA STALLIONS FOOTBALL CLUB Customer Contact:

3480 WRIGHTSBORO ROAD FRANK

AUGUSTA, GA 30909 LAWRENCE

Customer PO Payment Terms Job ID Due Date
PER CONTRACT Net Dus 200222A,02 301 3/31/03
_ Description Amount
ADJUSTED MONTHLY RETAINER FEE MARCH 2003 3,718.75
PLEASE SEE ATTACHED RECONCILIATION OF FEES AND
COPIES OF INVOICING TO AUGUSTA/RICHMOND COUNTY
Total Invoica Amount 3,718.75
Check/Credit Memo No: Payment/Credit
TOTAL 3,718.75

I11-71
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EXHIBIT 6.5

SCHEERGAME SPORTS DEVELOPMENT

AUGUSTA/RICHMOND COUNTY
FEE & EX(P CAP
REMAINING
BALANCE
DATE INV# FEE EXP TOTAL § 8,950.00

03/31/03 1098 § 500.00 $1,284.17 §$1,78417 $ 8,165.83
02/01/03 1084 $1,437.50 § 52629 §1,963.79 § 8,202.04
02/13/03 1031 § 62500 § 36347 § 98347 § 5,213.57

EANACMRAUGUSTABETAIL INVOICING AUGUSTAMS\COUNTY

04/03/03 14:33 PAGE 1 OF 2 PAGES
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EXHIBIT 8.5

SCHEERGAME SPORTS DEVELOPMENT

AUGUSTA STALLIONS & MORRIS COMMUNICATIONS

FEE CAP MONTHLY
RUNNING 50/50
BALANCE SHARE

DATE INV# FEE $ 10,000.00

03/31/03 1038 § 500.00 § 9,500.00

03/01/03 1034 § 1,437.50 § 8,062.50
$

02/13/03 1081 § 625.00 743750 §$3,718.75 MARCH BILLING

EANAOMNMUGUSTA\DETAIL INVOICING AUGUSTAXS\PRIVATE
04/03/03 14:33 PAGE 2 OF 2 PAGES
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EXHIBIT 6.5

2245 SOUTH THIRD STREET #203 g ‘ Invoice
JACKSONVILLE BEACH, FL 32250 . r invoice Number:
i 5 f 1091
Voice: g902-242-7208 S H Y E Invoica Date:
Fax:  904-242-7208 SpoErL WL \’%&?rﬂ} !M oy Feb 13, 2003
Customer ID:
Seold To: 1485
AUGUSTA/RICHMOND COUNTY Customer Contact:
530 GREENE STREET #301
AUGUSTA, GA 30911 GEé)g igl\}d(l%w
Customer PO Payment Terms Job ID Due Date
PER CONTRACT Net Due 200222C,02,202 2/13/03
Description Amount
MILEAGE 585 @ 0.345 201,83
L. ODGING 123.02
BREAKFAST @ 1/3 4 DINNER @ 1/2 38.62
SR CONSULTING STAFF §25.00
Total Invoice Amount 988,47
Check/Credit Memo No:  pa73gp Payment/Credit 988.47
TOTAL 0.00

[11-74 227



EXHIBIT 6.5

2215 SOUTH THIRD STREET B Invoice
#203 ' i B Invoice Number:
JACKSONVILLE BEACH, FL ‘SEIRE ! .' 104
32250 :‘ b "., % s o , . - "-. . .
& HE. i% 4 & m ﬁ Invoice Date;
244 WeLRENEET. ELvy  Mar1, 2003
Volea: 8904-242-7208 Customer ID:
Fax:  904-242-7208
Sold To: 1485
530 CREENS STREET 801 |
REENE S .
AUGUSTA, GA 30911 Customer Contact:
GEORGE KOLB
CO ADMIN
Customer PO Payment Terms Job ID Due Date.
PER CONTRACT 24FEBO3 Net Dus 200222C, 02,101 /103
Description Amount
EETING W/AUGUSTA & COLUMBIA COUNTY COMMISSIONERS 625.00
EETING W/EXEC DIR LIBRARY BOARD 250.00
EETING W/EXEC DIR-CONVENTION & VISITORS BUREAU AND EXEC DIR 562.50
UGUSTA TOMORROW
MILEAGE/S23 @ .34 211.82
HOTEL-2 NIGHTS 045.14
DINNER 022703 840
BREAKFAST 022803 8.94
LUNCH 022703 16.07
DINNER 022603 20.77
BREAKFAST 022703 8,63
L UNCH 022803 3.62
~ Total Invoice Amount 1,963.79
Check/Credit Memo No: Payment/Credit
TOTAL 1,963.79

1I-75
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EXHIBIT 6.5

1 2215 SOUTH THIRD STREET #203 Invoice
1086
Invoice Date;
Mar 31, 2003
Voles: 904-242-7205 Customer ID:
Fax:  904-242-7208
Sold Tor 1485
AUGUSTA/RICHMOND COUNTY
530 GREENE STREET #301 Customer Contact;
AUGUSTA, GA 30911 GEORGE KOLB
CO ADMIN
Customer PO Payment Terms Job ID Due Date
PER CONTRACT Net Due : 200222C,02,901 3/31/03
B Description Amount
COMMISSION MEETING 500.001
MILEAGE/S77@.34 198,184
HOTEL-1 NIGHT 123.17x
BREAKFAST 032003 11.844
s JINNER 031903 28.7T7.
- JCOURIER/SAS TO C PACE 20.12
SMALL BOOK (18PGS-CLR/10PGS B&W) COMPLETE 802.501
MONTHLY USAGE 33.051
COURIER/SAS TO G KOLB 15.70
COUVRIER/SAS TO G KOLB v 13.18
COURIER/SAS TO R CROSS - . 19.83
COURIER/SAS TO § SZABLEWSKI 19.831
Total Invoice Amount 1,784.17
Check/Credit Memo No: Payment/Cradit
TOTAL 1,784.17
111-76
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EXHIBIT 6.5

2215 SOUTH THIRD STREET #203 lnvoice
JACKSONVILLE BEACH, FL 32250 lnvoice Number:
Voics: g04-242-7205 S cﬁi EVE ﬁ G E Invoice Date:
Fax:  904-242-7208 oy At et e B e Apr 3, 2003
¥ Customer ID;
Sold Te: 1490
AUGUSTA STALLIONS FOOTBALL CLUB Customer Contact:
3480 WRIGHTSBORO ROAD FRANK
AUGUSTA, GA 30909 LAWRENCE
Customer PO Payment Terms Job ID Du= Date
PER CONTRACT Net Due 200222A,02 901 4/3103
Description Amount
MONTHLY RETAINER FEE APRIL 2003 5,000.00
Tofzl invoice Amount 5.000.00
Check/Credit Memo No: Payment/Credit
TOTAL 5,000.00
111-77 230



EXHIBIT 11.1

LAW OFFICES

HULL, TOWILL, NORMAN, BARRETT & SALLEY

WM. HALE BARRETT
LAWTON JORDAN, JR.
FPATRICK J. RICE
DOUGLAS D. BATCHELOR, JR23
DAVID E. HUDSON
WILLIAM H, TUCKER?
WILLIAM F. HAMMOND
MARK S. BURGREEN!
GEORGE R. HALLY
JAMES B. ELLINGTON
F. MICHAEL TAYLOR!?
WILLIAM J, KEOGH, Il
EDWARD J. TARVER

J. NOEL SCHWEERS 1)1
SUSAN D. BARRETT

A PROFESSIONAL CORPORATION

POST OFFICE BOX 1564

AUGUSTA, GEORGIA 309S03-15684

OFFICE

SUNTRUST BANK BUILDING
80| BROAD STREET, SEVENTH FLOOR
AUGUSTA, GEORGIA 3030l

TELEPHONE (706) 722-448|
FACSIMILE (706) 722-9779
www. hulifirm.com

June 17, 2004

TIMOTHY E. MOSES!

TARA RICE SIMKINS

NATALIE DOPSON SCHWEERS!
DARREN G. MEADOWS

JAMES S.V. WESTON

THOMAS L. CATHEY4

MICHAEL K. HATCH?

DAVIS A. DUNAWAY

OF COUNSEL
JULIAN B. SALLEY., JR.2
N. SHANNON GENTRY LANIER
JAMES K. STUCKO

NALSO sCI
2SC ONLY)

R. E. HANNA [}

JAMES M. HOLLYT 3(ALSO FL AND SC)

YIALSO NC)

Augusta Entertainment, LLC
- 3480 Wrightsboro Road
Augusta, GA 30909

Ladies and Gentlemen:

We have acted as counsel to Augusta Entertainment, LLC, a Georgia limited liability
company (the "Company") in connection with the issuance and the sale of 2,400 limited liability
company membership units of the Company for an issue price of $1,000 per unit (the "Units") as
more particularly evidenced by the Company’s Regulation A Offering Statement filed with the
Securities and Exchange Commission (the "Offering Statement").

In connection with the delivery of this opinion, we have examined originals or copies of the
proposed form of the Company’s Amended and Restated Operating Agreement as set forth as an
exhibit to the Offering Statement, the Offering Statement, certain resolutions adopted or to be
adopted by the managers, the form of Subscription Agreement for the Units and such other records,
agreements, instruments, certificates and other documents of public officials, the Company and its
managers, officers and representatives and have made such inquiries of the Company and its
managers, officers and representatives, as we have deemed necessary or appropriate in connection’

-+ ~with-the opinions set forth herein. We are familiar with the proceedings heretofore taken, and with - -

the additional proceedings proposed to be taken, by the Company in connection with the
authorization, issuance and sale of the Units. With respect to certain factual matters material to our
opinion, we have relied upon representations from, or certificates of managers, officers and
representatives of the Company. In making such examination and rendering the opinions set forth
below, we have assumed without verification the genuineness of all signatures, the authenticity of
all documents submitted to us as originals, the authenticity of the originals of such documents
submitted to us as certified copies, the conformity to originals of all documents submitted to us as
copies, the authenticity of the originals of such later documents, and that all documents submitted
to us as certified copies are true and correct copies of such originals.

Based on such examination and review, and subject to the foregoing, we are of the opinion

III‘7 8 Exhibit 11-1 HTNBS Opinion 061704.wpd

SOUTH CAROLINA OFFICE: Il PARK AVENUE, SW. AIKEN. SOUTH CAROLINA 2980
TELEPHONE (B0O3) 648-4213 FACSIMILE (BO3) 8648-280! 23 1



HULL, TOWILL, NORMAN, BARRETT & SALLEY

Augusta Entertainment, LLC
June 17, 2004
.. Page?2

that upon the due execution and delivery of the Company’s Amended and Restated Operating
Agreement in the form as attached to the Offering Statement and the issuance, delivery and payment
for the Units in the manner contemplated by the Offering Statement, the Units will be validly issued,
fully paid and non-assessable.

The opinions set forth herein are limited to matters of Federal law and to the laws of the state
of Georgia including the statutory provisions, all applicable provisions of the Georgia Constitution
and reported judicial decisions interpreting those laws, and we express no opinion as to the laws of
any other jurisdiction.

We consent to the inclusion of this opinion as an Exhibit to the Offering Statement and to
the reference to our firm in the Offering Statement.

Very truly yours,

M Gkl T v . 4

Hull, Towill, Norman, Barrett & Salley, P.C.

111-79 Exhibit 11-1 HTNBS Opinion 061704.wpd
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